
IPr Langsam Stevens & SilverLip 
ENVIRONMENTAL, REAL ESTATE AND BUSINESS LAW 

April 19,2011 

VIA EMAIL AND FEDERAL EXPRESS OVERNIGHT 

Denise Roberts, Esq. 
Senior Assistant Regional Counsel 
U.S. Environmental Protection Agency 
Office of Regional Counsel 
901 North 5'^ Street 
Kansas City, Kansas 66101 

40349044 

Superfund 

Re: Response to Lathrop & Gage's Letter of November 29, 2010 on 
behalf of Raytheon Company 

Dear Ms. Roberts: 

We represent NCR Corporation. Thank you for the opportunity to respond to Lathrop & 
Gage's letter to you of November 29, 2010 on behalf of Raytheon Company ("Raytheon"). The 
letter ("Raytheon's Letter") is wrong under basic principles of corporate law and CERCLA. 

A. Raytheon Is ECI's Successor By Merger 

1. Raytheon is Standard Precision. Inc.'s and ECI's Successor 

The corporate history that makes Raytheon the successor to Standard Precision, Inc.'s 
liabilities is straightforward.' First, Standard Precision, Inc. was liquidated and dissolved into its 
sole shareholder. Electronic Communications, Inc. ("ECI") in 1965. Standard Precision, Inc. 
distributed all its assets to ECI and ECI explicitly assumed all of Standard Precision, Inc.'s 
liabilities: 

"(a) Standard [i.e.. Standard Precision, Inc.] shall cease doing business 
and all of its properties, assets and rights ... shall be transferred and distributed to 
ECI in complete cancellation ofthe stock of Standard, and 

(b) ECI shall assume payment of all liabilities and performance of all 
obligations, if any, of Standard of every description, whether absolute or 

' Raytheon's Letter, pp. 3-11, describes many transactions, most of which are irrelevant to the liability 
analysis. 
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contingent."^ 

Second, in 1976, a company called E-Systems, Inc. bought all the stock of ECI.^ 

Third, later in 1976, E-Systems, Inc. merged ECI into itself,'̂  assuming ECI's liability as 
a matter of black letter law^ and ending its separate existence. 

Fourth, in 1995, Raytheon acquired E-Systems, Inc. by merging it into a wholly-ovmed 
subsidiary, making E-Systems, Inc. a wholly owned subsidiary of Raytheon.^ 

Fifth, in 2001, Raytheon merged E-Systems, Inc. (then re-named Raytheon E-Systems, 
Inc.) into itself, assuming E-Systems, Inc.'s liabilities and ending its separate existence.^ 

Accordingly, Raytheon is the successor to ECI; Raytheon stands squarely in ECI's shoes; 
and by operation of fimdamental corporate law, Raytheon retains all of ECI's liabilities, 
including CERCLA liabilities. Nothing that Raytheon has said or produced in its November 29, 
2010 letter diminishes this unassailable conclusion. 

2. The Facts Must Be Corrected 

Raytheon's Letter tries to obscure these facts by setting forth a long, erroneous and 
largely irrelevant history. 

Contrary to Raytheon's assertion, the dividend firom ECI to NCR did not consist ofthe 
"entire" business ofthe Standard Precision division of ECI.^ ECI sold its air and vertical speed 
indicator business under the Standard Precision name to EDO Corporation simultaneously with 
the dividend. EDO Corporation paid ECI $64,100.00 for those assets, plus a 5% royalty on all 
sales for the two years following closing."^ ECI's dividend declaration to NCR specifically 
excludes from the dividend the assets to be delivered to EDO and the right to receive payment 
from EDO. NCR did not undertake to honor ECI's warranties in the declaration, contradicting 
Raytheon's assertion that NCR retained responsibility for them.'' 

- See Exhibit 1 hereto (ECI Board Minutes 9121165). 
^ See Exhibit 2 hereto (ECI sale agreement) and Raytheon's Letter, p. 11. 
'* See Exhibit 3 hereto (Certificate of Ownership and Merger) and Raytheon's Letter, p. 11. 
^ "Unless transferred or gotten rid of before the merger, a//assets and liabilities of [the acquired 
corporation] wiii become assets and liabilities of [the surviving corporation], by operation of law (namely, 
the merger statute), when the merger becomes effective." Robert C. Ciaric, Corporate Law. § 10.1 (1986), 
citing Massachusetts, California, Delaware and New York statutes (italics in original). 
^ See Exhibit 4 hereto (Certificate of merger) and Raytheon's Letter, p. 11. 
^ See Exhibit 5 hereto (Certificate of merger) and Raj/theon's Letter, p. 11. 
* Raytheon's Letter, pp. 2-11. 
' Raytheon's Letter, p. 2. 
'" See Exhibit 6 hereto (Agreement of Sale). 
^̂  See Exhibit 7 hereto (Written Consent in Lieu of Meeting). 
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Raytheon does not say how the pre-1961 history of Air Associates in New Jersey'^ or the 
details of NCR's purchase of ECl' are relevant. And Raytheon does not explain how NCR's 
treatment of ECI's minority shareholders bears on the successorship issue; it does not.''* NCR's 
buyout of ECI's minority shareholders was fair. Raytheon has no contrary evidence. 

3. The General Principle Applies - NCR is not Liable for ECI's Liabilities 

ECI was a subsidiary of NCR. First, it was majority-ovmed (1968-71). Then, it was 
wholly-owned (1972-76). Under United States v. Bestfoods, 524 U.S. 51 (1998), this parent-
subsidiary relationship is insufficient to make NCR liable for ECI's or Standard Precision, Inc.'s 
liabilities. 

It is a general principle of corporate law deeply ingrained in our economic and 
legal systems that a parent corporation (so-called because of control through 
ownership of another corporation's stock) is not liable for the acts of its 
subsidiaries. 

Bestfoods, 524 U.S. at 55-56. Importantly, Raytheon acknowledges that ECI was a one-time 
NCR subsidiary'"^ and that ECI was bought from NCR by a company that was later merged into 
Raytheon.'^ 

Raytheon argues that NCR's liability for a) Standard Precision, Inc.'s liabilities, which 
ECI explicitly assumed when Standard Precision, Inc. was dissolved,'^ and b) ECI's actions 
relating to its unincorporated Standard Precision division, stems solely from the dividend paid by 
ECI to NCR at the end of 1971.'^ 

Ra5^heon's argument is directly at odds with Bestfoods. A parent corporation (or other 
stockholder) does not inherit the subsidiary's CERCLA liability (or any other liability) when the 
subsidiary pays a dividend, and Raytheon cites no contrary authority. In addition, the law 
generally makes no distinctions among the forms in which dividends are paid. "Dividends may 
be paid in property if it is not prohibited by law, the articles of incorporation, or bylaws, and it is 

'̂  Raytheon's Letter, pp. 3-4. 
'"̂  Raytheon's Letter, pp. 3-4. 
''' Raytheon uses inflammatory language to describe the ECI-NCR relationship: it says NCR 
"orchestrated" a "heavy-handed talceover of ECI," and "expelled" ECI's minority shareholders in an 
"inequitable" transaction, and that NCR "exploited" ECI. 
" See Raytheon's letter, p. 8. 
'* See Raytheon's Letter, p. 11. 
' ' See Raytheon's Letter, p. 21. 
'̂  See Raytheon's Letter, p. 11. 
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possible to distribute the property among the shareholders."'^ A corporation may pay a dividend 
"in cash, in its own shares, in its bonds or in other property .. .".̂ '̂  

Raytheon relies on cases involving asset sales or transfers from parents to subsidiaries, 
not, as in this case, payment of a dividend." But even those cases are mostly pre-Bestfoods. In 
one of Raytheon's other cases, the court rejected plaintiffs theory of successor liability and 
granted summary judgment in favor of defendants.'̂ ^ Another case applied the de facto merger 
idea, which does not apply here, as explained below.̂ "* 

4. NCR Does Not Have to Rely on the "Asset-Purchaser 
Rule" Because NCR Did Not Purchase Assets 

We found no authority for the proposition that a dividend recipient such as NCR in this 
situation takes liability from the payer, and Raytheon cites none. Raytheon portrays the relevant 
transaction as an asset purchase, ^ while at the same time acknowledging that it was a dividend 
payment. Raytheon does not cite any cases that apply to the transaction that actually occurred. 

For the reasons stated below, NCR is not liable for ECI's liabilities through payment of 
the dividend. 

a. NCR Did Not Explicitly Assume ECI's Liabilities 

NCR did not explicitly assume any of ECI's liabilities as part of receiving the 
dividend, whether related to the Standard Precision division or otherwise. Raytheon makes no 

^̂  11 W. Fletcher, Cyclopedia of Law of Private Corporations § 5356, p. 651 (rev. ed. 2003). 
°̂ N.J. Stat. Ann. § i4A:5-30(2). ECI was a New Jersey corporation at all relevant times. 

'̂ ' See Raytheon's Letter, pp. 12-13. 
-' Svenergy Methods, hic. v. Kellv Energy Svs.. 695 F. Supp. 1362 (D.R.I. 1988), Biaclcstone Valiev 
Elec. Co. V. Stone & Webster, Inc., 867 F. Supp. 73 (D. Mass. 1994) and Purolator Products Corp. v. 
Allied-Signal. Lie. 772 F. Supp. 124 (W.D.N.Y. 1991). See Raytheon's Letter, pp. 12-13. hi Purolator. 
an indemnification agreement from transferee to transferor was the basis for the court's holding the 
transferee liable, not the purchase by itself. 772 F. Supp. at 131-33. There was no indemnification 
agreement (or assumption of liability) in the ECI-NCR transaction because it was a dividend payment. 
" Tex Tin Corp. v. United States. 62 ERC (BNA) 2017, 2006 WL 1118587 (S.D. Tex. April 25, 2006). 
^̂  Cvtec hidus. v. B.F. Goodrich Co.. 196 F. Supp.2d 644 (S.D. Ohio 2002). 
" Raytheon's Letter, pp. 13-18. Raytheon cites N. Shore Gas Co. v. Salomon hic. 152 F.3d 642 (7* Cir. 
1998) for the proposition that a corporate reorganization can result in successor liability. The holding in 
that case was based on the mere continuation doctrine, under which "the purchaser continues the 
corporate entity ofthe seller." 152 F.3d at 654 (italics in original). As set forth below, NCR did not 
continue the corporate entity of either ECI or Standard Precision (which was not a corporation at the time 
ofthe dividend), so NCR is not liable under the mere continuation doctrine. 
"̂  Raytheon's Letter, p. 9. 
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argument to the contrary, but argues instead that the doctrine of "implied assumption of liability" 
applies 27 

b. Implied Assumption of Liability Requires 
Actions With Respect to Those Liabilities 

NCR took no actions that could lead to an inference that it assumed ECI's 
• 9ft 

liabilities. In City of Richmond v. Madison Mgt. Group, Inc., the pve-Bestfoods, non-CERCLA 
case on which Raytheon primarily relies, the alleged successor acquired assets ofthe alleged 
predecessor. Again, there was no dividend paid or received in that case. The alleged successor 
wrote a letter to plaintiff saying that the pipe that its predecessor made was not defective. The 
alleged successor also tried to repair the pipe. Based on these post-transaction actions, the court 
held that the jury could have inferred that the alleged successor assumed the predecessor's 
contractual liabilities relating to the pipe - "if [successor] did not intend to assume 
[predecessor's] liabilities, it would not have needed to engage in a discussion about whether the 
[defect] resulted from something for which [predecessor] would have been liable."•^^ 

NCR took no action with respect to ECI's Standard Precision-related liabilities that could 
be interpreted as an assumption of those liabilities. Raytheon emphasizes that NCR took title to 
a property on Gilbert Street; that it sold gyroscopes; and that it received documents from ECI 
that Raytheon describes as "broad enough to encompass rights to coverage under liability 
insurance policies." This amounts to nothing more than exercising ownership over assets. Nor 
does Raytheon try to articulate a principle as to why it would be fair to make ownership of those 
assets a basis for NCR's liability. 

c. Not Even One Factor Indicates There Was a De Facto Merger 

Raytheon's argument that a de facto merger took place through ECI's payment of 
a dividend^' is not supported by even one ofthe four applicable factors. 

(a) Continuity of Operations: In 1970, "Standard Precision produce[d] a line of flight, 
engine and other cockpit instruments for the general aviation industry." At the same time as 
the dividend payment, ECI sold the air and vertical speed indicator business to EDO 
Corporation, ^ and as Raytheon acknowledges, NCR sold the gyroscope business line to 

•' Raytheon's Letter, pp. 14-16. 
^̂  918 F.2d 438 (4*̂  Cir. 1990). See Raytheon's Letter, pp. 14-15. 
-'918F.2dat451. 
-̂^ Raytheon's Letter, pp. 15-16. 
'̂ Raytheon's Letter, pp. 16-17. 

32 See Exhibit 8 hereto ("Background Information for media files"). 
" See Exhibit 6. 
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Aerosonic in 1972. '' NCR was never in the aviation business, before or after the dividend. NCR 
(then the National Cash Register Company) was "engaged in the design, production, distribution 
and servicing of business equipment and machines, including electronic data processing 
equipment, accounting machines, cash registers, adding machines and microform equipment 
...". There was no continuity of operations. 

(b) Continuity of Shareholders: Standard Precision division had no shareholders, so there 
could be no continuity of shareholders between a business division of one corporation and 
another corporation that received the assets ofthe division as a dividend. There was no 
continuity of shareholders. 

(c) Cessation of business by the seller: ECI did not cease business when it paid the 
dividend. It existed as a separate entity until 1976, when it was merged into E-Systems, Inc., a 
Raytheon predecessor. The ECI "Communicator," an in-house newsletter, describes several 
defense contracts ECI had, including a new contract, at the time of its purchase by E-Systems, 
Inc. in 1976.̂ ^ ECI continued as an ongoing business after the dividend payment. There was no 
cessation of business by the seller. 

(d) Assumption of obligations: As described above, NCR neither explicitly nor implicitly 
assumed ECI's obligations. There was no assumption of obligations 

d. It Makes No Sense to Talk About the Continuity 
ofa Corporation that Doesn't Exist 

The "mere continuation" doctrine focuses on continuation of a corporate entity, 
as opposed to the continuation of its business, as Raytheon acknowledges. Raytheon's Letter is 
deliberately vague about whether its argument is that ECI's corporate entity continued as NCR or 
Standard Precision continued as NCR,^ but neither is true. ECI continued as a separate 
corporation until it was sold to Raytheon's predecessor in 1976. Standard Precision's "corporate 
entity" could not have been continued in NCR through the dividend because Standard Precision 
had no corporate entity at the time ofthe dividend; Standard Precision, Inc. was dissolved into 
ECI in 1965, three years before NCR bought ECI.^^ 

^̂  Raytheon's Letter, p. 10. Raytheon also admits that "NCR renamed the Standard Precision Division 
and may have changed its focus." Raytheon's Letter, p. 16. 
35 

36 

^̂  See Exhibit 9 hereto (Prospectus), p. 16. It is E.xhibit W to Raytheon's Letter. 
See Exhibit 10 hereto (Communicator dated Sept. 3, 1976) 

" 15 W. Fletcher, Cyclopedia of Law of Private Corporations § 7124.10 (2008). See Raytheon's Letter, 
p. 17. 
^̂  Raytheon's Letter, pp. 17-18. 
^̂  See Exhibit 1. 
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B. CERCLA is Retroactive 

A company - like Raytheon - is liable under CERCLA for the pre-CERCLA actions of 
its corporate predecessors,'*" so Raytheon's argument that Standard Precision, Inc. had been 
dissolved "nearly fifty years ago" is of no moment.'*' ECI assumed payment of all of Standard 
Precision, Inc.'s liabilities and performance of all of Standard Precision, Inc.'s obligations 
without limitation. 

(b) ECI shall assume payment of all liabilities and performance of all obligations, 
if any, of Standard [i.e.. Standard Precision, Inc.] of every description, whether 
absolute or contingent. 

Raytheon does not deny that it is ECI's successor. As ECI's successor, Raytheon is successor to 
ECI's and Standard Precision, Inc.'s liabilities. 

If you have any questions, please let me know. 

Sincerely, 
Langsam Stevens & Silver LLP 

Larry Silver 

cc: David M. Traster, Esq. - by regular mail 

^̂  See, e.g., Buriington N. R.R. v. United States. 129 S. Ct. 1870, 1874-78 (2009) (railroad liable because 
predecessor by merger was owner); United States v. Burlington N. R.R.. 200 F.3d 679, 687 (10* Cir. 
1999) (railroad liable because predecessor in interest was owner). 
"̂  Raytheon's Letter, p. 18. 
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MINUTES OF MEETING 

of the 

BOARD OP DIRECTORS 
of 

ELECTRONIC COMMtWICATIOMS, INC. 

Held September 21, 1965 

A meeting of the Board of Directors of ELECTRONIC COJ>!NnJNICATI0NS, 

INC. was held at the Midday Club on the 28th Floor of the Fidelity-

Philadelphia Trust Building, Philadelphia, Pennsylvania, on Monday, 

September 21 , 1965, immediately following lunch, pursuant to notice 

given to ali the Directors in accordance with the By-Laws of the 

Corporation. 

The following Directors of the Corporation, constituting a quorum, 

were present: 

Messrs. W. R. Yarnall 
c. K. Baxter 
S. W. Bishop 
D. R. Bradley 
Duncan Miller 
W. D. Roosevelt 
E. P. T. Smith, Jr. 
J. B. Williams 
G. R;. Wilson. 

Messrs. J. P. Crawford, Jr. and H, A. Kroeger were absent. Mr. 

T. G. B. Ebert, of Ballard, Spahr, Andrews & IngersoU, was present 

by invitation. 



Mr. C. L. Lord, Secretary of the Corporation, was present and 

acted as Secretary of the meeting, 

Mr. W. R. Yarnall, Chairman, called the meeting to order. 

The minutes of the meeting of the Board of Directors held on 

August 23, 1965 were unanimously approved. 

Mr. Yarnall reported for the Executive Committee, stating the 

Committee had reviewed the results of operations for the month of 

August and projected earnings for the year ending September 30, 

1965. The backlog ia at an all-time high of $41,500,000 and. 

prospects are encouraging for an even higher figure by year end. 

A tornado struck SPl'g warehouse in Wichita on September 3, 1965 

but no adverse effect is expected on the Company's financial 

statements because the building and contents are adequately covered 

by insurance. The Company is still actively pursuing acquisition 

possibilities and Scott Electronics Company, in Orlando, Florida, 

and the R. L. Drake Company, of Miamisburg, Ohio, are receiving 

active consideration at this time. 

Mr. Bishop delivered his President's Report, including a review 

of operations for the month of August, 1965, which indicated 

profits after taxes of $31,885, or .042C per common share. Net 

income for the eleven months ended in August amounted to $455,880, 
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equivalent to 62«? per common share. The Company still expects to 

equal or exceed earnings reported for the fiscal year ended in 

1964. The backlog continues at a high level and le expected to 

reach another record as of the end of September, 1965. At the 

present time both St. Petersburg and Benson are experiencing 

schedule slippages because of start-up problems involved with 

new programs. Benson has had, in addition, the effect of the 

strike which was settled in early August. Mr. Bishop reviewed 

the charts setting forth comparison of perfonnance against projectioi 

for all Divisions. He stated that fiscal year 1966 forecasts will 

be upgraded and initial fiscal year 1967 forecasts prepared and 

reviewed with the Directors at the October meeting. At the same 

time new product development programa will also be reviewed. He 

concluded his raport by saying that management was continuing its 

efforts to uncover likely acquisition candidates, and in addition 

to the two companies referred to in the Executive Committee report 

he hoped other possibilities would be available for discussion at 

the October meeting-

Mr. Bishop asked the Directors to give consideration to the 

appropriations for capital expenditures for the six month period 

beginning October 1, 1965 and ending March 31, 1966. After due 

consideration and discussion the Directors unanimously approved 
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the following appropriations for such period: 

St. Petersburg Division: 

Manufacturing $160,000 

Engineering 85,000 

Administration 35,000 

$280,000 

Benson Manufacturing 60,000 

Standard Precision (including 
$10,000 uncommitted from the 
prior six months appropriation) 30,000 

$370,000 

The President also asked the Directors to give consideration to 

an annual appropriation for charitable contributions, and after 

discussion the Directors approved an appropriation of $5,000 for 

charitable contributions for the Corporation and its divisions 

and subsidiaries for the fiscal year ending September 30„ 1966. 

Individual contributions are to be approved at the sole discretion 

of the President, 

The Chairman announced that the Board of Directors should next 

consider a proposal that its wholly owned subsidiary, Standard 

Precision, Inc. be completely liquidated and dissolved pursuant 

to the terma of the following Plan of Complete Liquidation of 

Standard Precision, Inc. which was presented to the meeting: 

-4-



"This Plan of Complete Liquidation proposes to 
accomplish the complete licjuidation of Standard 
Precision, Inc., a Kansaa corporation, through the 
distribution by it of all of its assets in complete 
cancellation of all of its stock pursuant to 
Section 332 of the Internal Revenue Code of 1954 
in the following manner: 

1. When this Plan has been adopted by the Board 
of Directors o£ Standard Precision, Inc. ("Standard"), 
it shall be submitted to Electronic Communications, Inc., 
a New Jersey corporation, ("ECI"), the owner of all of 
the issued and outstanding stock of Standard. 

2. This Plan shall be considered adopted when the 
Board of Directors of ECI approves the Plan and 
authorizes the distribution of all of the aaaets of 
Standard in complete cancellation of all of its stock. 

3. After adoption of tbis Plan the following 
action shall be taken: 

(a) Standard ahall cease doing business and 
all of its properties, assets and rights of every 
description real, personal and mixed, tangible and 
intangible, wherever situated shall be transferred and 
dlctr.i.huted to F-CI in complete cancellation of all the 
stock of Standard, and 

(b) ECI shall assume payment of all 
liabilities and performance of all obligations, if any, 
of Standard of eveiry description, whether absolute 
or contingent. 

4. As soon as practicable after the action 
referred to in Section 3 of this Plan has been taken: 

(a) ECI shall surrender to Standard the 
certificates representing all of the issued and 
outstanding stock of Standard and such certificates 
and the shares represented thereby shall be cancelled, and 

(b) Standard shall formally be dissolved in 
accordance with the General Corporation Code of the 
State of Kansas." 

-5-



Thereafter, upon motion duly made and seconded, the following 

resolutions were unanimously adopted; 

RESOLVED, that the foregoing Plan of Complete 
Liquidation of Standard Precision, Inc. and that the 
following resolution: 

"RESOLVED, that it is deemed advisable, 
in the judgment of the Board of Directors, 
and for the benefit of the Corporation, that 
the Corporation should be dissolved." 

which was adopted by the Board of Directors of standard 
Precision, Inc., on September 27, 1965, are hereby 
approved. 

RESOLVED, that Electronic Communications, Inc., 
the owner of all of the issued and outstanding stock 
of Standard Precision, Inc., hereby authorizes and 
approves of the dissolution of standard Precision, 
Inc. and hereby authorizes the distribution of all 
of its assets in complete cancellation of all of its 
stock as provided in the foregoing Plan of Complete 
Liquidation. 

RESOLVED, that the President and the Secretary 
are hereby authorized to execute and file a written 
consent to the dissolution of Standard Precision, 
Inc. in the name and on behalf of Electronic Communi
cations, Inc., as the owner of all of the issued and 
outstanding stock of Standard Precision, Inc. 

RESOLVED, that the President and Secretary 
are authorized and directed to execute and deliver, 
on behalf of this corporation and in its name, an 
instrument whereby Standard Precision, Inc. transfers 
and assigns to this Corporation all of Standard 
Precision, Inc.'s assets in complete cancellation of 
all of standard Precision, Inc.'s stock, against an 
assumption by this Corporation of all of standard 
Precision, inc.'s liabilities. 
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The Chairman stated that in connection with the liquidation of 

Standard Precision, Inc. it was necessary for the Company to 

make satisfactory arrangements with The Fourth National Bank 

and Trust Company, Wichita, relative to the bank accounts and 

borrowings with that financial institution. Whereupon, after 

motion duly made and seconded, it vas unanimously 

RESOLVED, that the officers of Electronic 
Communications, Inc. are hereby authorized to open 
bank accounts at The Fourth National Bank and Trust 
Company, Wichita, Kansas, and that they are further 
authorized to execute and deliver to such Bank 
resolutions in such form as the Bank may reasonably 
require, with the authorized signatures to continue 
to be the same as those previously authorized by 
Standard Precision, inc. 

RESOLVED, that W. R. Yarnall, Chairman, S. W. 
Bishop, President, or C. L. Lord, Treasurer, are hereby 
authorized to deliver to The Fourth National Bank and 
Trust Company, Wichita, Kansas, a note dated October 
1, 1965, in an amount of $75,000.00 with interest at 
the rate of 6% per annum until maturity, v̂ ith payments 
to be paid in installments as followsj 

$5,000.00 (Five Thousand Dollars) plus accrued 
interest at the rate of 6% per annum payable 
quarterly, beginning December 1, 1965, and 
• $5,000.00 and accrued interest at 6%, on the 
l3t day of each succeeding March, June, September 
and December thereafter, with a final installment 
of $50,000,00 plus all accrued interest due and 
payable on March 1, 1967. 

The Chairman announced that the Directors should, in connection 

with the dissolution of Standard Precision, Inc., consider means 

of preserving the Standard Precision name in Kansas. After dis-

-7-



cussion and on motion duly made and seconded, the following 

resolution was unanimously adopted: 

RESOLVED, that the officers are authorized and 
directed to cause tb be incorporated in Kansaa, 
immediately after the dissolution of Standard 
Precision, Inc. becomes effective, a new Kansas 
corporation to be named Standard Precision, Inc. 

The next meeting was scheduled for October 25, 1965, following 

lunch, at the Midday Club, 28th Floor, Fidelity-Philadelphia Trust 

Building, Philadelphia, Pennsylvania, unless otherwise agreed 

upon. 

There being no further business to come before the Board, the 

meeting was, on motion duly made, seconded and carried, adjourned 

at 3:15 o'clock p.m. 

.̂ ^̂ 4-̂  
Secretary 

-8-



V 

4 ] 

. * • ' ' ^ K i T . ! I i • • ^ 4 . ^ « ^ ^ . W > S ^ • ' ; "•'• .'••> tkiVtelii'l"'':''-: 

^ M ^ ^ ^ l C ' t i & 6 n 8 , I n c . , a NeV Je r se^ co tpo ta t ion , uftgagW jp'tlttatliy 
' - " " . , ' ' • • ' • • ^ i H i . , ' • • ' • ' A . ' . . ; • ' • • ' , • . • • " 

'..'"P'"-: in the design, development and manufacture bf lili^ttrptiitb 

'' cOtcBtimicatlone Bysteios, sui>BysteiaB and equiptnent. Mî iir:|iliir 
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WHEBEA6» the Se l l e r , kHdBiiyet have; reached an urtdeiifl^o:,; .'., 

I ^P lUi i i f - etittiaihg'With rlesiJecifc .tB t^^-^a l i^ l^ f the Selkjr':iitiii^ll&'Xy ,;. i. '; 

h m m ^ ^ p { 4 > i x ^ ^ i a ^ l ^ " l ^ \ ^ V^xyvr-ot saiti ^K^(»to\df '̂Cbonloii Sto'ck'ttf'. t^e'•• ' 
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bbo 

Selliit owed to Conpany, hereinafter called the *'PUrcniisĴ  

pjrlcê ', and the Buyer shall purchaae the Shares t to ta the 

Seller at the Purchase Price subject to the terns otid conditions 

of thia Agreement. 

' 2. CLOSING. The closing of the aale of the Shares 

shall take place at 1501 72nd Street North, St. Petetsburg, 

Florid* at 10:00 a.m. on August 5, 1976, or on such other •• 

date and at such other time and such other place as ahall be 

mutually agreed Upon by Sellef and Buyer (herein the "Cloaing" 

or "Cloaing Date"). At the Cloaing, the Seller ahall deliver 

to the Buyer, free and clear of all encumbroncea, a certificate 

fot the Shares to be aold by It, In negotiable fortif with 

all requisite tranafer stamps attiached. tJpdh such delivery, 

the Buyer, aubjeet to the terms and conditiona herabfj''Shall 

either (a) wire transfer In federal funda to,account number 

00000633 at Citibank, N.A., New York, New York to the .attention 

of Ma, Stella Jurczak or (b) deliver to the Seller a certified 

• .'. - . I t r . •-
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m > P ^ - ' p P : ' P : P - ' ^ ••'" (a) Share ownership. Sellejf la "the bi*hki:'jk««ii''?;ĵ 'î  ! •I- - \ 
•\ 

« - . J 1 . 1 , . - • ^,'.. 

i-f-f!^': - \ : . : : , ' duly authorlted by Mllr^qulaice cotfib'r^iev^iiibtiotiVanci 
if' 

this Agreement haia been duly exebuted and delivered and 

conatltutea the valid and binding obligation of iSkller. 

(c) Organization and standing of Company, the 

Company la a corporation duly organized, validly exiating, 

and in good atanding imder the lawa of the State of New 

Jersey; the copies of the Company'a Certificate of 

Incorporation, and all amendmentB thereof to datb^ 

certified by the Secretary of State of New Jersey, and 

of the Company'a By-Laws, aa amended to date, certified 

by the Company'a Secretary, which have been delivered 

to the Buyer are complete and correct aa at the date of 

thia Agreement. The Company ia duly libenaed or qualified 

and in good standing aa a foreign corporation in Clalifomia, 

Florida, Kanaaa, Maryland, Kisaouri and Ohio, whibh are 

the only atatea where the nature of any material busltleaa 
'•' . P .. 

tranaacted by it, make such llcenae or qUGllifid4t!ibn 
• - ; > , • ' ; - ' : • • • ' • • • • ' . ' 

neeeaaary. 
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^ % ^ m m ^ m ^ m t : ! ^ M ^ - ' - t h > M i i a i atatementa..---'hi>i ^i^EfaMtili;!^ 
•||c^f^^^??;^y^'lf^ ^ ,'•.• - ' P P J - ' ' ' ' - ' P 
^.pf''J^M^..iPP^^Mhm.tix^ex .QOpiua of thfe followiitig finaiiclt t i i t a te tnehta , a l l of 

'^^'' \-'pi'^P''.-p^i'^iipP , ,. . . . • • / , ' 

: , . .̂ "*1'̂ ' • • 'v^ ' V a r e t rue and Complete and have been prepared in a c -

cordance with genera l ly accepted accounting p r ine ip lea con-

Bla ten t ly followed throughout the period ind ica ted i ( i ) 

'~' . atatement of f inanc ia l poa i t ion of the Company aa of December 

V P,- 'P-, 31 , 1975, and aa of June 27, 1976, c e r t i f i e d by the Company's 
rttfeaatirer, each of which preaents a t t u e akid cc>tiii>lete a t a t e -

'>' '. .:, 

: + 
W-. ̂... . 

', : .;D/KlQent» ae of Its date, of the Company's financial Condition and 

'^^\it ita aaaeta and liabilitieai and (ii) atatenenta of 

reaults of operations of the Company for the calendar years 

1974 and 1975, and for the six montha ended June 29, 1975 and 

; ' .'June 27, 1976, certified hy the Company' a irrfeaiBtiret, each of 

:v.tWwhich accurately presents the reaults of the jC.dfDpBhy'a op-

'•:-:• " i m : 

P-PPr: 

J--.," .ff. 
- ' ' - • • . - . . \ t , \ , l 

^M.0<:PP(P^P'::. IX''^\eratibna for the perioda indicated. 
yppppi ..--.• . ' . ' ' • 

'̂ "̂ 'P': (g) Abaehce of. undiaclosed liabilities. -'.Except , 
'"'/aa ahd to the extent reflected or reserved ae^itiBttUn 

•; .;.•.•., • , ' • " y - ' v . ^ P - r - p ^ ' . p ; - ' ' '• •;• '• 

,; .!-vthe atatement of f inanc ia l poa l t ion of the Cbrnpeiny aa of 

December 31 , 1975, 
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-P \ ' : . y^ t -P - ' - - t - ' ^ f i f i c^^ 31» 1975, and to the .extent the Compstfiv'BWvL PP}^ 
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«iirep#a:t^i^with6tifcUiiiitli^ 
'>te9'^?^^.-.''^'-\< become'due, 'arid witiithBr'iticUi*ili iii tei|)bct ̂ bi .diVp'.-

'f>' '.̂f .'. meaaured by income of thii Cbmpiihy for any period prior 

to the cloae of buaineaa on Decenber 3 l , 1975, (ii) 

not received a notice for renegotiation of any existing 

goveimment contract or aub-contract of the Company, 

-«- except aa identified in the Company £lchedule, purauant 

to the applicable renegotiation proviaions of auch 

contracts, legialation or rulea and regulatlona of 

government ageneiea affecting eane. 

(h) Abaence of certain changea. Except aa reflected 

in thc Company Schedule, aince December 3 1 , 1975, there 

haa not been (1) any material change in the Conpany'a 

financial condition, aaaeta, liabilitlea, or buaineaa, 

other than changea in the ordinary courae of buaineaa, 
. • ' * • ' , - • 

none of which has been materially adverae; (il) any 
< ' • . , • • • • ' 

material damage, deatruction, or loaa, whether or hot 

covered by inaurance, materially and adveraely affecting 
•', • • . ' • ' . f̂  

the Compauy's properties ot bueltveaai or (ttt) any 

;: IV- material labor diapute, grievance or arbitratiotiii .. 

?'.^ti i i / i ' - \ ^ A - - : .{ • ' 'i fr .1 * • - •( 
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!)Bfkti:r' 

p ' ^ ^ - : m § •-

..r 

.;..'••'/ (j) 'i:ltle to propertiea. thfc fcbj^)fimy;-Hlitf^o^ 

arid marketable title to all ita propertieii iî H. tibiietBi 

real and peraonal, aa reflected in the Btatemeht of 

financial poaition of Decenber 31, 1975 (except iia 

aince sold or otherwiae dispoaed of in the ordinary 

course of buaineaa), aubjeet to no aecurity intereata, 

mortgage, pledge, lien, encumbrance, or charge^ ixcept 

for (1) liena ahown on aaid statement of fltiancial 

poaltion aa aecuring specified liabilltieB B^t fbtth 

therein (vlth reapect to which no default exista)j 

(11) the liena of current taxea not yet due and payable, 

(ill) minor Imiierfectiona of title and encumbrances t ; 

if any, which are not aubatantlal in amount, do hot 

tnaterlally detract from the value Of the properties 
• • ' ''• • • • • : I . P ! . i • • 

aubjeet thereto, or materially impair the CompanyU 

operations, and have arlaen only in the ordinary courae 

of buaineaa, and (iv) leeaed property idehtifil^d in 

the Company Schedule and properly balled tô thfe, tj(&i 

Government. 
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liiga atid equipmetit arc iiî  
J^ii 

; ; i ; Wi' 
'm Lr j: 'khd to the beat 6f Se iiei^'l^l 

If 

m'^-M SM 
iUcht buildihga and equipnent arid thei r Use ar^; "^f'li: 

a i i .witii a i l appliceble'.'jt^rdlnarice'ft an&^iml^ 

Mi^s#^MIit>iMl!^.^r . . . ',-• '.•; — .:•; ;--.;-vv;:. • •.•-:::i^y0U'^'0'''' -
^^^g^g;^jpi*iTiJUifi iJ:^ .ahd coinplete . l i e t , -cjirtlfied by4;fchi-;;̂ S\r4:' "^' • • 

wmp. ^^ict^"'- - : P . 

WPPP-' 
: p - . . ! , : • « . , • •• 

"i*i..:';.:' ?:•• 

.,f.t',.j.w"...,' • ; 

dbni?̂ ny'B TteaaUrer, of the Conpany * a.iiocbimta receivM^e 

at June 27, 1976, aa reflectitd^ln thfe'atatement of ;';:/', 

financial poaition of that dkte. -f -

(m) BookB of Account; Returns and Reporte. The 

Conpany'a booka of account reflect aubatantlally all bf 

ita itema of Income and expenae, and all of ita aaaeta, 

llabllltiea and accruals which are reflected in the 

atatement of financial poaition referred to in Section ., -

3(f) hereof. To the beat of Seller'a knowledge, the 

Company haa filed all reports, atatenerita and retuma 

required by any law, regulation, or contract proviaion 

to be filed and it has duly paid or accrued on ita 

booka of account all taxes, duties and chargea purauant 

to auch reporte, statements and returns, or aaaeaaed 

againat it and the aaseBBment of any material amount, of 

additional taxes in excess of that reported, paid or 

accrued la not expected. 
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fip^iit'^nin^ pftjrtftferit • by thii ' 'Conpany bf t i o r a ' " 

i i ' , '̂'î '̂ >̂ :̂ &;î M': cbtnt^lete cbpiieli b f e a c h cbritirk^bvJhav^ been 
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.„ -...-., .....W^^Mfi^B 'i'̂ ^Mfi '̂iltid i i iibt itl ttateiriil ii&St:uriiii.r''^y bf' • 
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•'̂ '•";.',' C * ' ^ " ' •'• .;•/ . . .'?!' , • ' ' • • P i ' . - ' 

""..'...p'll (o) Directora and officera; conpensationj batike. 

The Seller haa delivered to the Buyer a true and complete 

llat, aa of the date of thia Agreement, certified by 

the Company'a Traaaurer, ahowlng: (1) the namee of 

all the Conpany'a directors, conaultanta and agents; 
, . \..-r ' - ' - . . I 

(11) the nanes of all peraone whose compenaatlbri froin 

the Conpany for the year 1975 exceed $30^000, together 

vlth a atatenent of the full amount paid or payable to 

each auch peraon for servlcea rendered or to be rendered 

in 1976, and the baaia therefor; (Hi) the name of 

each bank in vhich the Company has an account, or aafe 

depoait box, and the names of all persoria authorised to 

draw thereon, or to have aeeeaa theretb; and (iV) the 

names of all peraona holding povera bf attorney i i b k 

the Conpany, and copies of auch povera or a Bvamiity 

statement of the terma thereof. :•• .'̂ 'i •••''•#-'-
- . •• '"-.p - P ' -.•^,;v-;^m^^r-•"• 
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aggregate are nbt tnateirifil;;. there 

• l i t igat ion or proceeding of tony hkfcilt'tt' 
i ^ l i i J S r - ' ' " : •.<>--"i-.Ti'' I < ' } ! ' : . . . •• ••• i : ' • :€.,-

, br tb the Se l l e r ' s knowledge thredtCiried, .»( 
.,% 

Msifl?m̂ M#fl'5'-'lJ;*?̂ wr*̂  prbpertlea, or buairieea^ »,.••-" , v,i 

^^^^M^'''!i^?^Ap'-^:llUti^''''^ Affecting Company> Exbept'fcb the 
îm! t̂''iiMî -<'''- ^'^W^F'.p-piP • r, : *^—^ 

•\»»~;.; .' ' . j > ' " • ' ?••• J»»f» ih* ' t-Kld*- R a l l o i - nr- f!ninn««Tiw a h n l 1 h a v e n r t W a n d l t i i # * v 
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Cimmmr''•••' ' 'm:':P'-' ' 

'V'/;;iBxtfehfc thMt Seller or Company ahall have adviaed BUyer 

in vriting prior to the Cloaing Date, tiiere are no 

conditiona exiating vlth respect to the Company's 

marketa, producta, facilities, personnel or rav material 

auppllea vhich night have a material adverae effect on 

the Company's buslnesa or prospects, other than auch 

conditiona aa may affect the induatry in general in 

vhich the Conpany competes. 

(t) Hinute Books. The Company's minute booka 

contain complete and accurate recorda of all meetings 

and other corporate actions of its stockholdera and 

Board of Directors. 

(a) Diacloeure. No representation or warranty by 

the Seller in this Agreement, nor any statement or 

certificllte fumiahed or to be furnlahed by the Seller 

to the Buyer purauant hereto or in connection vlth the 

transaetiona contemplated hereby, contalna or will 

contain any untrue atatement of a material fact, or 

i 
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«SMSi ' ' ?3 '%i ive ' ba« t i - ca r r i f ed on-'by tiie"'̂ feii:i 
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tt:.ibriii coiitfinp lat fed hereby 

i iki: vitti'ys^fer''wiljiyfe !̂'•'? 

^iiVe''-'Rl^ t^''anir'^Vdi^im:ii^»iri^i}-::«lth«r party 
•>'-i4-^y-"'->:-;.' '.̂  .s^' '^tp^^Pp'^j€^p:Pfm^P^^--r- '^' 
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btKet like payt&fettt. 

V '̂1 (u) Effect of Agreement. The cortsummiltion of the 

tranaaction herein contemplated vill not conflict vlth, 

or result in a breach of the terms of, or conatitute a 

default under or violation of any agreement or inatrimrent 

to vhich the Seller la a party, or violcite any order, 

decree or Judgment of a court or admlnlatratl've body 

binding upon Seller. 

(v) Intercompany Balance. Seller has not made a 

charge for the investment tax credit carry-over against 

the Company in the intercompany balance maintained 

between Seller and Company. 

4. BUYER'S REPRESENTATIONS AND WARRANTIES, the Buyer 

represerita and warrants to the Seller aB follovs: 

(a) Organization. Buyer is a corpbratibri duly 

6lrganized, validly existing and iri good atanding Urider 

the lava of the State of Delaware. 

K^7 • '[ ' .Pl -10-
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the intervention of any pferabri as the result of ilrijir iibt 

of the Buyer (and, so far as kribWh to the iiuyetj'̂  Without' 

the Intervention of any other peraona) in auch mdntier 

aa to give riae to any valid claim againat either party 

hereto for a brokerage commlaalon, finder'a fee or .. 

other like payment. 
t, 

(d) Effect of Agreement. The conaimmatlbri bf thfe 

tranaaction herein contemplated will not conflict' 'ifith, 

or reault in a breach of the terms of, or conatltUte'a 

default under or violation of any agreement or inatrument 

to which the Buyer la a party, or violate any order 

decree or judgment of a court ot admlniatratlve bbdy 

binding upon Buyer. ''.'.>'., 

5. ACCESS AND INFORMATION. . V' ' 

(a) Seller ahall cauae the Company tb give.kbiii&iB 

to the Buyer's counsel, accountante and other irepr̂ f -' 

aentatives during normal buslnesa houra throughout IKia.., 

period prior to the Closing, aubjeet to applicable Xv^ 

. • - . . ' , • < . - - ' . 
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ibfeurlty rfgUUtlbftr tfeitjftlltihg acoeSl to 

dbcuni^nta. puraUarit tb gbverhmeut 

ifegiaiatibn or tu'lee and rfegUldtlona appllHaiib . H , t i » 

Company*a opferatiori, tb ttll of thfe Company^a .prbpfeirtila, 

w 
'wf'''^-!p^-
lii'-t^'. • 

WiS; ^ ^ 4 p ? ' '"(bV •'Ail,.itiftitnift:lbn not'pirWiouali^ dl^felbBfed'to •• 

,K' 

• ^ ^ 

.;.-• ' 

WP''-

•Ml 

the public or generally known to peraona engaged In the 

respective buaineaaea of Company which ahall havfe been 

fumished to the Buyer as provided above ahall not be 

dlacloaed to any peraon other than legal eounael, 

accountanta or agents in confidence or uaed for any 

purpoae other than aa contemplated herein. 

(c) In the event that the tranaactlbri contemplated 

herein ahall not be conaummated, all auch information 

which ahall be in writing ahall be retumed to the 

Company, Including to the extent reaaonably practicable, 

copiea or reproductions thereof which may have been 

prepared, and Buyer ahall not at any time thereafter 

diacloae to third partiea, or uae, directly or indirectly, 

for ita ovn benefit, any auch information, written, br 

oral, about the busineas bf the Company-. .., " : ,-

6. CONDUCT OF BUSINESS PENDING CLOSING, the Seller 

eovenanta that, pending the cloaing: 

.̂ : 
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'fVm dividetid o t o ther d ia t r ibUt ibr i o t pituHnerit 

r . . i ^ ^ W t ^ i ;.-.';-it!i^'M^iil.'bit^'aiBblar6d or made in reapec t of t he Company'is 

,''-•/•..••'".•'..•• ' . ;v- •'"Bharea bf Cbinnon Stock. "',.''''-;'̂ -

(e) No inc rease w i l l be made i n the compenaiitlbri 

payable or to become payable by the Company to any 

o f f i c e r , nor v l l l any bonua payment or arrangement be 

^^ made by the Company to or with any o f f i c e r , employee, 

or agent thereof . '-'*̂  
t o 

(f) No contract or commitIiieri4..jd.ll be enterfed ..* 

- ., .' Into by or on behalf of the Company extending beyond 

June 30, 1977, except normal commitments for the 

purchaae of rav materiala and auppllea which in any 

single case will not Involve payment by the Company of 

;< ;-, more than $50,000. ',; 
' v C ; ' > •'• .. ••• ' ' \.' 

•'• (g) Ho change will be made affecting the p^tr ' : 

Bonhel, compenaation paymenta, or banking or saf̂ .-
i-t:iiy') . •• 

• 1 

depoai t arrangementa r e f e r r ed to in paragraph (d)^'bf 

f a c t i o n 3, without the Buyer's p r i o r wrl t ter i appioHrkl, 
1 ' , w . ; • • • / • • ^ • p i ^ t p 

• N / • ' • ' • • ' • • ^ ' P y W l : 

i'im^^p' '̂ -ir"̂ ' 
. , . • - . « . I . • ' • • . ( ' • » i » 
••'..••i'Mt»/5:.!: -Wiiikj 
. , ' -1 : r - n : 
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m^^-: ' ' "^#-''iritictr'to'kgfei)'riWiliibife''to^-th* Cbini>imy i h e ' ' i ^ B / m 0 ^ 
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'ip;;-; . . l l ^ / o f i t s ttrfedlent bfficferiij-'-'krid,-'.t6 p raaerve for thijPlSbmpariy 

;M;53Sy3'5iSg#̂  !thfe f i l lf i i i i i^fc^fIricrt : ;|b:«jr^'iitvttiii^1;i^llrig' of 'tabh 'of • 

1 - I 

• ^ • • . - i i 

i $ ' - ^ : i ' ;^»'!fe 

,. I'-' 

thfe fbllovihg conditions; • •; ' ' 

(a) RepreBentationri and warrantiea true at Cloaing. 

the Seller'a repreaentationa and varrantiea contained 

in thia Agreement ahall be true aa of the Cloaing Date 

aa though auch repreaentationa and varrantiea vere made 

at auch time. 

(b) Performance, the Seller ahall have pferformed 

and complied vlth all agreements and condltioria required 

by this Agreement to be performed br complied with 

prior to or at the Cloaing. 

(c) Officers' certificate. The Seller shall have 

delivered to the Buyer a certificate of the Seller's 

Vice President, dated the Cloaing Date, certifying in 

auch detail aa the Buyer nay Bpecify to the fulfillment 

of the conditiona specified iri paragrapha (a) and (b) 

of thifl Section. 

'"^!^, ' P ' i . • ' - - -^14-

•«||fe^^. i:4M,i^:i- P^": ''PrP ' ^ . P •vt!̂ " . •'^'^i^HtC p^m.'. 
i' i^VP^ya^^ 

• • . v i : ' ' ;• • 
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rpf :H :^aeliVfeW^tb''liilii'Buyfer kn cPriion-DfSftSM'llfiatlidStH»rT:*s-. , 
v ^ ' ' ' ^ ' - ' - ' - • ; . . • , , - : • r ^ ••-..' ' ' . ' ' : , : . « v i . ' < j : t i ' ; ' ; ' ^ # . ^ : „ i ; . ' . ; • . ' ; 

^KPI^*;. ' /••^fvi;C:iosini-bdtfe,. that the Company's c6rporatfe^'fe3iife||iiifty& 
^ip#1;•t^>%^"^^,.• ••, •-"••' • •• ' , • . . . . ''^ir':^''}£'Af/-Pw'r- ••' 

^'W^P-'-/P\<-P'' .good Btahding; and authorized and laBUfed Cbtatfbh. fltbcKVf V 
are ae atated ih Sectiona 3 

y'-L'iiy, 

•>^l-i^ ' ' 'm^": 'y^i^'^ ' 'of any'material litigation or prbce 
-v.i^~--''m^-'^'' 

.-'kr^mmp , 
••• - P ' ' • ' ; ' 'P ' i ' ) i ' . ' -

riiteridii% br"-
threatened against, ot relating to, the bbnpariĵ ^ its 

properties, or buaineaa. 

(e) Changea in Company Directora. The Seller 

shall make available to the Buyer, unleaa otherwiae 

requested by It, the written reaignationa of the 

Company's directors effective aa of the Cloaing Date 

and any Company officer who ia not a full-time employee 

of the Company. 

(f) Cloaing Audit. Seller ahall'̂ Jiave afforded an 

opportunity to the independent*̂ 'audlt̂ i'ti and accountanta 

of the Buyer, prior to the date hereof, to prepare 

financial atatementa of the Company as of July 25, 1976 

by causing the Company to diacloae to Buyer's independent 

auditors and accountants books and records arid othfer 

information reasonably neeeaaary to prepdre auth financial 

atatementa, • V . . -••'.f-. • 

,,<«•-;';• "'-^1 j i ^ . •) 

-i-:.v • •.\.. V4!;i,,'-''.i-'> 

•'•^r'-U, 
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M^vi-'-nf^:;,;thfe Cbmpariy'a taitiiite bbok arid a l l Corpbrkfcti dBBi i jMwpPr^P-

''P0^P:.' '••pp the poBBeaalori of any t>eraon whoae te8lgfadblbn':lBU;::,<)^:^'i^5' ••-•'*' 
i ^ ^ ' P - P ^ ^ ^ ^" ' • / , , : • ' . • '• .-. ' -•^tS'pp''p/^£0::§l,MjS^-i 

aiibjedt 

. ^X:f^ i ; . • ^-^;•:j^<,•;^. ^ 
>'*\ , ' : •••>' 'H' ' i ' ' ' ' -f • 

: '^^.U'\.^-i '^WPPp'i-PT''i •'•• '••'• •P'^P-^''^M]%-\pP;-''^^;i^!^ 
to , the . fUl f i l lne r i t . .p r io r , t b b t ' a l t thelClbliri^i- ,df '#Wv 
' ^ . . ' • ' ' > ^ ; - • • V ' • • • • ' • • • . • , I •• • . ' • • ; ' * • • ^ " v * * ' ' ^ -I : ' • ^ ' " ^ ' ' • • i ^ - ' y ' ' « - ' 1 

^ K l i -Pjr i l 1 t s t A ^ i t r r M ^ ^ n f l - I t--^/->*«B • ' ^'i'''•-'IV-.-l > . : ' " • . ' • ' • - •• etich of the . lol lbvir ig condit iona 

„7 •-• 

(a) Repreaentationa and warrantiea true at Cloairig. 

the Buyer'B repreaentationa and warrantiea contairied in 

thia Agreement ahall be true at the time of Cloaing aa 

though auch repreaentationa and varrantiea vere made at 

BUch time. 

(b) Performance. The Buyer shall have performed 

and complied With all agreemente and condition^ rfe-

quired by this Agreement to be performed or complied 

vith prior to or at the Cloaing. 

(c) O f f i c e r e' certificate. The Buyer ahall have 

delivered to the Seller a certificate of a Vice Preal-

dent of Buyer, dated the Cloaing Datfet certifying in 

such detail aa the Seller may specify to the fulfillment 

of the conditiona apecified in paragrapha. (a) and (b) ; ' 

of thia Section. •/;':•':• n X - ' ' 
• • - " " - • '^-jip;::.'..^:py;:^ 

'-> :'.•• • : . - K . i r - P - -'i-'^'-

" " • • : i " ^ M i ' f / ^ ' i ^ t 

. , ' - • • 

.•v.:'--^--:t 
.. -!l. • 

P i i •'-. 

- • . : ':• ."?«'.,VhnJi;''̂ A -•• - - J % ' \ : i i ^ ' i - . ^ ; 

•••• • ^ ' P ^ ^ ^ ' p P ^ "^A'^^xr •;•; 

' " ' ) • 

Mv.:-/?:.^:''w-y,r'<-.i.i;- ... -,:.,--̂:'•',' 
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Pl l iH 'Sfe l l fe t i i . ' ' t 6 ' thb'-^iffedi- t ha t ' a l l 'bdti>,or'ate."^btli|'Biid:,'bthei:^ 
W M i i 4 ^ - - ; - - o . ^ -P-py^.-.'''- -'•i4'-:p. ^^•Pp-P'^^^rP 
^^;«i^<'il!#ftBfeii6dirigB reqil i ted t d bfe'taken''by fetiy^t. t b iUtfioi^iise 

(jw**'< j^^^^^^ ca r ry ing oUt bf t h i a Agreement haVe been diily and ' 
'X^;0^h-. . Pp':::- • ' " • ^ 

mWM.-''-':-. -' l.i 'properly taken and this Agreemfent haa been duly fexecuted 

and delivered by Buyer and conatltutes the valid and 
^''?i®^^'S|cP-^'W-^ ̂ "̂̂ ^̂ -'̂ K obligation of Buyer. >• 

'V̂ >̂ '̂f-r'̂  ';v>'V ,/ P P (f) Buyer'a Certificate for OEM Agreement. Buyer 
p!!iti;-̂ P';;7̂ ?̂i '"' " i k ''••/' •'• 
'̂ '̂Miik̂î'''-'̂ ;̂̂'" ' •'•••' "••'''•:-ahall have delivered to Seller a certificate, aigned by a 

'duly iLuthorlzed officer, certifying that Buyer ehall 

.bauae Conpany to perfom under the OEM agreement diited aa 

of July 30^ 1976 covering the aale of thermal wafers by 
' ' - • • ; . • • : . ' • • ' ' • p 

.; ' ;•' ' Company to Seller In the form of Exhibit A annexed hereto. 
I i 

, ; 9. PURCHASE FOR INVESTMENT. The Bujter repreaenta that 
' ^ P p - P ' P P ' ita purchaae hereunder la being meuie'f-ot Jitii'own account for 
i.vii: i r ' K - i - : i .'ii;!i.l'̂ '••''-' 

i,%jA.jii;v:;-•..il-'!' inve^ttnent, and with no present %.tent ibn of reaa le^ ;-,? 

' 10. SURVIVAL OF REPRESENTATIONS, WARRANTIES AND COVENANTS. 
' • • , . - , ' • ' • • • ' ' S i . , , . 

All irepresentation, warrantiea and eovenanta iribr pUrauarit to 

this Agreement ahall be deemed to be coridltibriB, to tiife ciofllng 
ICi Jl :. ^ ^ ehall.not aurvive the Cloaing except as prbVided in Section 

S ^ S ! : . V l 2 hereof. .,..• 

m ? ^ - p ' - m ^ ^ ^ ^ ' ' ' % j ^ p I • S-i'- ••'•. •'-
• : M 
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•^S^SSS-'' v̂̂ l̂'>f-.v/-''-iti'iiil''n4fĉ j:iai reapectsj dt the'ebriditibri 

itboilrtttb 

*-;4-.-

sbriditibrib and 

bovenenta of Buyer contained in thia Agreement 

ehall not have been performed or aatiafied iri all 

material reapecta within the time required for 

Buch performance; ^"^ 

(iii) by the Board of Directors of Buyer if the repre-

sentationa dnd warranties of Seller contained in 

thia Agreetnerit ahall not be Bubatantlally accurate 

in all material reapecta; br the cbnditiona tod 

covenants bf Seller contained in thia Agreement 

shall not have been performed or aatiafied in all 

material respects within the time required for 

such perfotmarice; 

Such termination nay be effected only by the delivery 

of written notice therfeof to the other party hferfeto.at 
••• . • - . • . . , . " • - ' ' i f ' , . 

any time prior to but not kfter the Cloaing. 

(b) Autoiiiatic termination. Thia Agreemerit shall 

tertainate on Auguat 31, 1976 if the transaction contemplated 

f ? : , ^ i i ' i ' C ' * • • • ' ' ' 
,'..<r4-.-v',li-ffJiy-vl;f.-.. 

1" .. 
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•̂W ̂ iitp "BfettGAtiONS OF SELLEk AND tofeR^fiti^^l^ 

^ f f i M l i H 'tp/PkiPmtM'-M:̂ - % ••'•p"p -• • • 

^?M;|li |^-^1|fi^K»^ held by SparkB,'^lttb'V^fefeliei'*TOiSiii^^biiriW 
!^A^^*M>v5^."' ' '--"i' ' ' . '• ••-•••• ' . ' - •'--: • ' i : ^ : - ' - r » ' ' ' - ! • ' . " .•:• . . 

' li 'P^Jli^- : ^ i ^ i ; ^ 
^•.;:,i-..l.'.,. f ^ j ' j ; , ^ - ; 

..f.1 •̂r-̂ : 
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^ . - • i ••" 

'••<V-... i , 

0 ' . ; . \ . 

r l '.. . 
• ^ ^ • • " 
^1 J •, 

Bubaldlary, are eaaential to the Cbiitpariŷ B buiiihfeliiB. 

Seller agreea to cooperate vith Biiyer arid/or Cotiptoy in 

order to obtain the approval of the Federal Comminlcatlona 

Comniaaion to tranafer auch Licenaea to Company, Buyer 

or auch other entity or peraon that Buyer may reaaonably 

deaignate. Seller agreea to cauae Sparka to maintain 

auch Licenaea until aame are tranaferred as licfexiaable 

above. Further, Seller agreea to make the Licenaea 

available for the exclualve uae by Company until auch 

Licenaea are tranaferred aa deacribed above on the aame 

baaia that Seller haa caused Sparka to make such Licenaea 

available to Company for ita uae prior to the Cloeing 

Date. In consideration of auch cooperation and availability 

of licenaea. Buyer agrees to relmburae Seller fbr all 

expenaea incurred by it purauant to thia paragraph. 

(b) Benaon Pension Plan. Seller and Buyer agree 

that (1) Company ahall retain all teBpbnBlbility for 

the admlniatration of and payments frott the Benaon 
• ••;.. V '--• • • \ ' ' " ' . V i r P " i - • - ' ' i ^ ' i ' - ^ X . ' ' : - ^ ' ^ ' - : • •/•• 1-. ••' 

-H).. ''-••• • i^'i'^'lt^i'-Arcu ' f t " ^ 5 5 ; = ^ ^ ^ . ' • • *̂ ' ''•>?•..'• 
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iP} , , ^0mm^t i fb )?bc i^ t cxperiafe vhlbh ihay be •iBBdcl^lt(Bl^iitli^'V?^.. 

»im' 

mpw-'' 
^•::'4.4'>tiui'^6ifeabti.PeriBibri Pldh atid ( i i l ) feuyer sha l l W ' t i 
'•• • ' , . ? : . • • ' , • • • ' • . • " • . . . ; : • - ' . , . . • . ' '•• v > > 

• : M . : ; - • • ' . - . . . " l - - ! - •' -' • , - - , ' -^•- • • ' • • • 

,;. Compiariy tb protaptly notify Sel ler of any claita naoe 

W i ^ ' ' 

y;;*^:^ '- : ' . 

' f t s 

- * , * " . . . , . • • • • - . - 1 1 ' 

., j ' lagainBt Buyer or Comiiany under the Benaon Penslbri Pliari, 
.v&v'fciiiji^Jj'-'irL'i.i' ^-.iii . . . . . ^ ^ • • ^ ^ \ s . Li-- .i.-..^„:^i';.iu :̂' -ssilu'l-̂ îiiî lBov'-- . 

i;3u*t,i».. "jw-AD-'-irsr ii.-.' • a n y D a y n i 

-•ft r i ; . 

- ' - " • f i ^ . , ' 

'. .11. 

i()̂ irovAi'''of'liikjifnerit: from Seller' pi:'ibt'''tt('OAklJlg 

pAytoiJttik puri^uiriit: to the Benaon Penaion Plfeii; v!>:>. " 
•??'''" 

' Penaiori Benefita of Company'a^Employete^ Urider 

Seller'a Pension Plan. Seller and Buyer recognize that 

there are certalri current employees of Company who have 

prior veated benefite, or benefita which may veat 

hereafter, purauant to pension plana eatabliahed by 

Seller for the benefit of ita employees. Seller and 

Buyer agree to exchange a llat of employeea who have 

vested benefits or may veat under Seller'a pension 

plana aa required to eatabllah the accrued benefit-

under the Company'a plana. Seller and Buyer further 

agree that any penaion benefit payable purauant to 

Seller'a or Company'a plan upon death or retirement 

(including normal, diaability or early retirement) to 

BUch employeea ahall be paid purauant to respective 

terns of each penaion plan. Seller and Buyer will 

cause each penaion plan to pay ita portion of the total 

benefit. . Buyer agreea to furnish or cauae the Cbnpiiriy 

-•'- v V ' ' l - / u • ' '•5.; 
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^̂ f*iO<&7.'' -'•••.. •, 'pertairilhg t'b auch employee tb I n i t i a t e jperiaibn. .b'^-^ 
^ ' W ^ m p • • • - ' - • ^ • • ' • • - - • '• 

tB, 

- . , J P ^ ^ : 

^'pm^'^^-P' 
^ ^ t - - - , ' .-̂ •••''i.'.'v • 

• i - " , . -•'• .*. -'• ' 

t • • • • ; • , 

• * - . - -

- ' • . • . - ; . - . - . -

W " ' " i - ' " ' i ,. 

r^jS;: ?:; ,.r' •.>"" • 

pkhP:'PPd '• 

W i r : ' p P > •-'•̂  "' 
^ t ' ^ r , . i :•!}-:, -• ,.,. 

• p y ' -'•'•' '° 
1 (• • ! 

^! ; i f / - - . f ;.i 

m p i P ^ ^ • 
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''i^^PPP' 

.f^^^..v«-tfveWifl?l(ite-bertiltt tUrrfeht:'Btaploy<»6^^f:fefeliet:^Hb'>' 

jiJf̂ :̂'rV•'•,1!̂ have prlbr Vestfed berifefitB,' or bettfetitii-'.̂ hich-'itailiy'veiife-.'- •:'-

hereafter, purauant to periaion plans featabliBhed by 

Company or the benefit of ita enployees. Seller and 

' Buyer agree to exchange a llat of employeea who have 

veated benefita or may veat under Company*a penaion 

plana aa required to eatabllah tha accrued benefit 

under the Seller'a plane. Seller and Buyer further 

agree that any pension benefit payable pursuant tb ,.;,., 
' - • ' < • • . • 

Seller'a or Company's plan Upon death or retirement -'' ', 

(Including normal, diaability or early retiretiient) tb 

such employees ahall be paid pureuant to respective 

terma of each pension plan. Seller and Buyer will 

cauae each penaion plan to pay its portion of the total 

benefit. Seller agreea to furnish to Company or liuyer 
> 

the name of each employee identified on the abovementioned 

list upon hia retirebent and all auch information as 

Company or Buyer may reaaonably requeat pertaining to 
- • • " ' > . ; : • ' 

Buch employee to initiate penaiori paymenta^ if ariy, .J), ,;: 

from Company*a penaion plan. 
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''•""*-'-̂ '-'*'-'''4fe'i-''iiatmieB8 froto'all costs I Iritludlhf'Ifegal 

jferiaea. fend damagfea, reaulting from any blalifia \ 

iriat the Company within (1) th i r ty -s ix mbrithfc, 

| |: |pf the. dlpiilrig Date by the Renegotiation Bbard <the^''<..;^ 

^*^*^^'^iilfc|i-:tlife'ebhtractihg offibet. fbr^il ;gbV^itiiMii&^-i^^V-

i « i f e ^ r i c t bf • til.-'bb*-iSl^ili^l^' 
^ m ^ p ^ - : P -IbUt ion of coat accounting'Btari'd'ardk, <;br%'-;. 

.yr 

.,P 

iiiallbvitfciiB of cbatB in connection vith Btibh gbverriinferit 

br tiub-contracts of the Company completed 

><I;iV,prlbr tb June 27, 1976 or government contracts or aiib-

bontractB lh proceaa for which noticea for any claim, 

or renegotiation by the Board, were filed vlth the 

Company prior to January 1, 1976; provided, hovever, 

that any auch claim resulting fron a Change adopted by 

the Conpany after the Cloaing Date auch aa, but not , 

iinl ted i b , changes in accoxinting practices, valuation 

nethoda of penaion funding and actuarial aaaumptiona 

shall not be subject to indemnification by Seller iknd 

(il) tventy-four montha of the Cloaing Date by thfe 

Equal Employment Opportunity Commlaalon or the Occupa

tional Hfealth and Safety Administration; provided, 

however, that auch indemnity ahall only extend to (a) 

any caUa^ of action reaulting from acta or omiaaloriB of 

the Company prior to the Closing Date and (b) to thfe 

. extent a cauae of action is founded upon acta or otriiiiBibnB 

.before and after the Cloaing Date, for a pro-rata 

v4M';ljl;;'̂ &" -:-.'̂',J,Hlba»obnt bf -any auch coata, expenaeB and damag^B'iicb^isHttg.' 

Ulilte''^'-'^i|i^** petSlk"pi/ibr to the Cloaing Date. ' •\v̂ ''-Î V'''̂ <̂'?|̂ \:.̂ V; 
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;;tB*f ;wy-;r.' br to become due through the Clbalng Date and fot all 

perioda prior thereto, Including intereat. penaltlea or 

bther charges aaaeaBed in connection therewith vhich 

have not been paid or not accrued in the Company's 

books and records as of June 27, 1976; provided, hovever, 

that Seller shaill riot be obligated to indemnify arid 

hold Buyer and Company harmlesB if Buyer or Compiiriy, 

throUgh an act bf Buyer br Company subsequent to Cloaing, 

cause the taxes due br to become due to increaafe. 

(h) Technology Ownership and Licenses. To the 

best of Seller's knovledge and belief, Exhibits 1 and 2 

set forth a complete liatlng aa of the Closirig Date of , I 

all domeatic patents, patent applicationa arid technical 

discloBurea which have emanated fron the Company, and 

that no paterit, patent application or technical disclbsdre 

has been assignbd by Company tb any third partyi eikceptirig 

Seller, for a peribd of Six (6) mbnths prior.to clbBlng. 
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Will maintain the option of approval of iainy'ĵ UbllcenaJe 
tb be granted bv Buyer or Company on any of the items 
Set fbrth in Exhibit 2 and their associated foreign 
counterparts. 

Buyer and Seller ahall each have the right to . 
bring suit in its own name (or Join the other party if 
required by law), and at ita own expenee, to enforce 
the natents listed on or resulting from applicJationB or 
dlsclosurea aet forth in Exhibit 2. , 

(ill) All foreign patenta, patent apptlbtii:ibriB 
arid foreign applicationa filed or to be filed on the 
technical discloaurea aet forth in Exhiblta 1 arid.2 
vill follow the reapeetive title and licenBlrig rela-
tionahips set forth in their reapeetive Exhibits. 

(iv) Equitable title to the itema set forth in 
this paragraph (h) vlll veat Immediately upon Cloaing. 
Formal aaaignmenta evidencing legal title vlll be 
transmitted to the reapeetive partiea vithin sixty (60) 
days of Closing, but in no case later thari..sixty (60) 
days after the filing date afforded to an itppllcatlbn, B 
which emanetea from a diacloaure preaently/llBted uridfef 
the major title of Disclosures as set forth'In either 
Exhibit 1 or Exhibit 2. • - -}P^P'. 'P'-P ' ' : ' 
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(v) The party to vhich title to the itetiiB bf ,'• . 
Exhlbltl 1 and 2 ia veated shall notify the, other, pStty 
of any Hated diBcloaurea which it decidbs.not;tb file , 
U,S. patent applications on, and in vhich fdireIgn' 
countries patent applicationa vill be filed;:' thet". ' -,'-
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third party domestic piatent rights, vhich Irifrlngement 
occurred solely prior to the Closing Date, In the 
event that the Infringement occurred partially before 
closing and partially after closing, Seller and Buyer 
agree that each vlll aaaiune a pro rata ahare of the 
defenae, expenaea, and damagea, reaulting therefron. 

(ill) not to hold the Company or the Buyer liable 
for any infringement of any of Seller's patents, trade 
aecreta or copyrighta, vhich infringement or practice 
vould be baaed upon the continued production, use or 
aale or a practice related thereto of a product commenced 
or anticipated to commence prior to the Cloaing Date. 

(iv) to deliver to Buyer all domeatic and foreign 
patent files In its possesalon vhich are related to the 
itema aet forth In Exhibit 1 vithin 60 daya of Cloaing; 
The Purchaae Price eS defined herein Includea approprltiite 
consideration for the aasignments and licenaes set 
forth in thia paragraph, and no additional conalderatlon 
shall be due either Buyer or Seller for auch aaaignmenta 
and/or licenaea. 

(v) to grant to Buyer under Seller's thermal 
printer related patents the non-exclualve worldwide 
right to BUb-licenae othera to make, have made, use and 
aell any of the Company'a products in existence prlbr 
to Cloaing only for non-commercial govemment applica
tiona in conBlderatlon of Buyer paying to Seller 50^ of 
the royaltlea received under said aub-licenaea, except
ing any payment of royaltlea under aub-licenaes prfeaently 
in exlatence. 

(1) Petmutteir Matter. Seller and Buyer agree that 

a^iiy 8..,! 
t^'i^'.iih^. 

Company's Inventory aa, reflected in the 
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' '' $23,320.72. to the former ahSreholdets of predebfeSsbir 

companies to Company; provided, hovever, that Coinpariy 

shall adviae Seller of any claimB received frbta such 

peraona and Seller ahall have approved all paymerits made 

to auch persona by the Companyt •' 

(k) Current Account Tranaactions. Seller arid ^uyer 

bgrfee that any paymenta due Conpany or. Beller reaultirig 

fron tranaactiona conducted in the normal course of -, 

buainess between Company and Seller shall be paid within 

thirty daya after the Cloaing. 

(I) Indebtedneas of Company. Seller and BUyer 

agree that Company haa eatabliahed credit arrengetaents 

with Chemical Bank, 20 Pine Street, New York, Nev Yoirk, . 

and that letters of credit aa reflected in the Company . 

Schedule are currently outatanding and guaranteed by. 

Seller. Buyer agreea to indemnify arid hold teller,,.: 

harmleaa against claima, auita or actions'and the related 

^ ^ f ' - '•'- *̂ *'"̂ »» Including legal fees, expenses,:,irid'>.'dafl«geS,littij||rred 
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(c) Counterparts. Thia Agreement may be executed 

in coUriterparts, and vhen ao executed each counterpart 

bhall be deemed to be an original and aaid counterpartB 

together ahall conatitute one and the aame instrument; 

• (d): Waiver. Either party may, by vrltten riotlcfe tb 

thfe bther, vaiVa (i) any of the conditiona to its . 

obligations hereunder or extend the time for the performance 

,of any of the obligatlona or actiona of the other, (11) 

any inaccuraciea in the repreaentationa of the other 

contained in thia Agreement or in any documente delivered 

,; pursuant to thia Agreement, (iii) compliance vlth any of . 

the covenants of the other contained in this Agreemeri.t, 
' • • y i . I 

or (iv) modify performance of any of the obllgatibriit bf 

the other'.. • No action taken purauant to thia Agreement> 

end no Irivestlgation by or on behalf of any party befbre ;1* ';,-,• . - . p ' ' " - , ' • • . - • ' ' • • - , •'• 1 
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Agreenerit and Bre hereby tertrtirietfed iri bheir entirety L ) 

(f) Noticea. All noticea, reqUeBta, demenda or 

other communlcationa hereunder shall be in writing and 

ahall be deemed to have been duly given if delivered or 

mailed, certified or regietered mall^ postage prepaid: 

(1) to Seller: .'••• . : ' P ' • ' • ' • . ' r ^ . i '. J ^ 

NCR Corporation '• 
World Headquarters 
Dayton, Ohio 45479 • ...' 

ATTN: J. J. Hangen 
Senior Vice Preeident 
Corporate Affaire 

^^•iC^PP. 
M ^ ^ S P / ••• (li) to Buyer I 

MM:.' 

E-Syaterns, Inc. 
P.O. Box 6030 " ' . ! ; 
Dallaa, Texaa 75222 '" ' -. ,> 

ATTN: Jamea. W. Crovley^ Eaq. • 
Vice Preaiderit, Secretary j& 
General 0bUns(î i!,» 

mi>g:. \ .,- ."• 
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CERTIFICATE OF Ot'TNERSHIP AND MERGER 

MERGING ! :RCCG122 PAGE65 

ELECTRONIC COMMUNICATIONS, INC. 

INTO 

E-SYSTEMS, INC. 

* * * * * 

E-Systems, Inc., a corporation organized and existing under 

the laws of Delaware, 

DOES HEREBY CERTIFY: 

FIRST: That this corporation was incorporated on the 

28th day of December, 1964, pursuant to the Corporation Law of 

the State of Delaware. 

SECOND: That this corporation ovms all of the outstanding 

shares of the stock of Electronic Communications, Inc., a cor

poration incorporated on the 3rd day of December, 1971, pursuant 

to the Corporation Lav; of the State of New Jersey. 

THIRD: That this corporation, by the following resolu

tions of its Board of Directors, duly adopted at a meeting held 

on the 25th day of August, 1975, determined to and did merge 

:Jui-to—itself said Electronic Communications, Inc.: 

RESOLVED: That the Corporation hereby approves and adopts 
a Joint Plan of Merger and Agreement of Merger of Electronic 
Communications, Inc. , a wholly-owned subsidiary of the 
Corporation, pursuant to applicable provisions of the New 
Jersey Corporation Law, such Plan to include orderly liqui
dation of the subsidiary pursuant to Section^ 332 of the 
Internal Revenue Code in order to establish a basis in 
the assets of the merged corporation pursuant to Section 
334(b)(2) of the Internal Revenue Code. 



V \ 

Li?tc'Gl2c mii 

RESOLVED: That a copy of the Joint Plan of Merger and 
Agreement of Merger in final form shall be retained by 
the Secretary of the Corporation as an exhibit to these 
minutes. 

FURTHER RESOLVED: That the officers of the Corporation 
are each authorized and directed to take such actions and 
enter into such agreements and make such statutory filings 
and reports as may be necessary to effect the merger of 
Electronic Communications, Inc., and E-Systems, Inc., with 
E-Systems, Inc., the surviving corporation, in order that 
the business of Electronic Communications, Inc., may be 
operated as a division of E-Systems, Inc. 

IN WITNESS V7HERE0F, said E-Syatems, Inc. has caused this 

certificate to be signed by James W. Crowley, its Vice President 

Secretary and General Counsel, and attested by Patsy J. Martin, 

its Assistant Secretary, this 1st day of September, 1976. 

E-SYSTEMS, INC. 

.1 

•P^tsy vy. (;^'artin, 
Assis^^aht S e c r e t a r y 

^ - r l ^ 
'James W. Crov/ley y 
Vice P r e s i d e n t , Secre ta ry 
and General Counsel / 
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Of 

Office of SECRETARY OF STATE 

j f R o b e r t H . R e e d , Sfeco'-otao'-y o / S / h U e o f PAc S/ iaPe o / Q^elacaao^i 

c^o /teo^dY, ceocPcf/, P / i a P ///.e a / : ove rotcP /orcr/ocoir/. fi- a. /.r/.ce a-oid r:ov--}'ecP co/tUr o 

Ce r t i f i ca t e of Ownership of the "E-SYSTEMS, INC.", a corporat ion organized and 

t 5 t ing under the laws of the S ta t e of Delaware, merging "ELECTRONIC COMMUNICATIONS 

INC.", a corpora t ion organized and ex i s t i ng under t he laws of the S t a t e of New Je r se j 

pursuant to Sect ion 253 of the General Corporation Law of the S ta te of Delaware, as 

rece ived and f i l e d i n t h i s off ice the f i r s t day of September, A.D. 1976, a t 3 o 'c lock 

P.M. 

In Testimony Whereof, J^Act^e /i.e'y-etc'?tCo ^et 97tî  /ict^d 

.da/ t i 
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JOINT PLAN OF MERGER 
AND 

AGREEMENT OF MERGER 
BETWEEN 

E-SYSTEMS, INC. 
AND 

ELECTRONIC COMMUNICATIONS, INC. 
WITH 

E-SYSTEMS, INC, 
AS 

SURVIVING CORPORATION 

WHEREAS, E-Systems, Inc., hereinafter called E-Systems 

or the Surviving Corporation, is a Delaware corporation with 

its principal place of business at Dallas, Texas; and 

WHEREAS, Electronic Communications, Inc., hereinafter 

called ECI, is a New Jersey corporation with its principal 

place of business at St. Petersburg, Florida; and 

WHEREAS, the aggregate number of shares that ECI is 

authorized to issue is 1,000 common shares at a par value 

of $1.00 each, all of which shares are outstanding and are 

owned legally and beneficially by E-Systems; and 

WHEREAS, E-Systems owns 100% of ECI outstanding shares 

and desires to liquidate ECI and to merge ECI into E-Systems 

pursuant to the applicable statutes of Delaware and New Jersey, 

to cancel all outstanding shares of ECI, and to combine the 

properties, businesses, assets, and liabilities of both com

panies into one surviving corporation which shall be E-Systems, 

Inc.; and 



WHEREAS, E-Systems desires to utilize Internal Revenue 

Code §§332 and 334(b)(2) so that taxable gain or loss is not 

recognized on this transaction of liquidation and merger, and 

so that the property distributed in complete liquidation of 

ECI will be received by E-Systeras at a basis equal to the 

adjusted basis of all outstanding ECI shares purchased in their 

entirety by E-Systems for $19 million. 

NOW THEREFORE, in consideration of the premises and the 

mutual agreements herein contained, the parties hereto in 

accordance with the applicable provisions of the laws of the 

States of Delaware and New Jersey do hereby agree as follows: 

1. Merger. ECI shall be merged with and into E-Systems, 

and E-Systems does hereby merge ECI with and into itself. On 

and after the effective date of this contemplated merger: 

(a) E-Systems shall be the Surviving Corporation, 

and shall continue to exist as a domestic corporation under 

the laws of Delaware, with all of the rights and obligations 

of such surviving domestic corporation as are provided by 

Delaware Corporation Law. 

(b) ECI ,a_s_. the corporation to be liquidated and 

merged, shall cease to exist, and its property shall be dis

tributed to E-Systems as the Surviving Corporation. 

2. Articles of Incorporation; Bylaws, The Articles of 

Incorporation of E-Systems, as amended, and the Bylaws of 



..,-̂  E-Systems shall continue as the Articles of Incorporation and 

Bylaws of the Surviving Corporation. 

3. Directors. The Directors of E-Systems shall be the 

Directors of the Surviving Corporation until their successors 

are duly elected and qualified under the Bylaws of the Surviving 

Corporation, 

4. Shares of Survivor. No change in the capital accounts 

of E-Systems or in the number or constituent terms of any securi

ties of E-Systems shall be effected by the merger. 

5. Cancellation of ECI Shares. All authorized and out

standing common shares of ECI, such shares being owned in their 

entirety by E-Systeras, and all rights in respect thereof, shall 

be canceled forthwith on the effective date of the merger, and 

the certificates representing such shares shall be surrendered 

and canceled. 

6. Indebtedness of NCR Corporation to ECI, It is hereby 

agreed that the amount of $1 million owed by NCR Corporation, 

Dayton, Ohio, to ECI was deemed as of the closing of the sale 

of ECI to E-Systems, to be an indebtedness owed by E-Systems 

to ECI, andthat such indebtedness shall survive the liquida

tion and merger contemplated by this Agreement. 

7, Authorization, The proper officers of each corporation 

shall, and are hereby authorized and directed to, perform all 

such further acts and execute and deliver to the proper authori-



ties for filing all documents necessary or proper to render 

effective the merger contemplated by this Plan and Agreement. 

8, Qualification, The proper officers of ESY shall, 

and are hereby authorized and directed to, perform all such 

further acts and execute and deliver to the proper authori

ties for filing all documents necessary or proper to duly 

qualify E-Systems to do business in those jurisdictions where 

ECI would have had to have been so qualified. 

9. Effect of Merger. When the merger becomes effective, 

all the rights, privileges, powers, and franchises and all pro

perty and assets of every kind and description of ECI shall be 

vested in and held and enjoyed by the Surviving Corporation, 

without further act or deed; and all the estates and interests 

of every kind of ECI, including all debts due to either of 

them on whatever account, shall be as effectually the property 

of the Surviving Corporation as they were of ECI; and the title 

to any real estate vested by deed or otherwise in ECI shall 

not revert or be in any way impaired by reason of this merger; 

and all rights of creditors and all liens upon any property of 

ECI shall be preserved unimpaired; and all debts, liabilities, 

â nddtitri"̂ s"̂ f ECI shall thenceforth attach to the Surviving 

Corporation and may be enforced against it to the same extent 

as if such debts, liabilities, and duties had been incurred 

or contracted by it. 



To the extent permitted by law, from time to time, 

as and when requested by the Surviving Corporation or by its 

successors or assigns, ECI shall execute and deliver, or cause 

to be executed and delivered, all such deeds and instruments, 

and to take, or cause to be taken, such farther or other action 

as the Surviving Corporation may deem necessary or desirable in 

order to vest in and conform to the Surviving Corporation title 

to, and possession of, any property of ECI acquired or to be 

acquired by reason of or as a result of the merger herein pro

vided for, and otherwise to carry out the intent and purposes 

hereof; and the proper officers and directors of ECI and the 

proper officers and directors of the Surviving Corporation 

are fully authorized, in the name of ECI or otherwise, to take 

any and all such action. 

10. Abandonment of Plan. Notwithstanding any of the 

provisions of this Agreement, the Directors of E-Systems at 

any time prior to the effective date of the merger herein 

contemplated, and for any reason they may deem sufficient 

and proper, shall have the power and authority to abandon 

and refrain from making effective the contemplated merger 

as set forth herein; in which case this Plan and Agreement 

shall thereby be canceled and become null and void. 

IN WITNESS WHEREOF, E-Systems and ECI have caused this 

Agreement to be executed in their corporate names by their 



respective officers, as resolved by majorities of their hoard 

of directors, on this 1st day of September, 1976. 

Attest; 

W. Crowley, Secretar 

E-SYSTEMS, INC. 

. ' John W, Dixon'', President 

ELECTRONIC COMMUNICATIONS, INC, 

Attest: 

:J^/ 
Patsy Martin, Asst. Secretary 

Virgir B, Pettigcew, Vide Presideni 



State of Delaware 

Office of the Secretary of S ta te ^̂ ^̂  ^ 

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF 

IDELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 

loPY OF THE CERTIFICATE OF OWNERSHIP. WHICH MERGES : 

"RTN ACQUIS ITION CORPORATION". A DELAWARE CORPORATION. 

WITH AND INTO "E-SYSTEMS. INC." UNDER THE NAME OF 
% 
• f . . . " -

!î .'jE-SYSTEMS, INC.", A CORPORATION ORGANIZED AND EXISTING UNDER 

ITHE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS 
OFFICE THE EIGHTH DAY OF MAY. A.D. 1995, AT 3:51 O'CLOCK P.M. 

m 

&^.:.r. 

I'^Pi'---. 

i*7fV-.. •••.J:< i J : 

mM^̂ A^ 

W4 
Ss*/ 

g«A^i5f.v¥.'. • 

mP-P^̂  

J » 6 6 81 OOM 

| S 0 | p i 9 0 1 

Edward J. Freel, Secretary of State 

AVTHEKTICATION: 

D-^TE: -7499382 

n <; r i n n e 
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CERTIFICATE OF OW?VERSHIP AND MERGER 

MERGING 

RTN ACQUISITION CORPORATION 

INTO 

m ^ E-SYSTEMS, I N C 

Mpursuant to Section 253 of the G«nerftl Corporafion Law of the Slate of Delaware 

m: 
RTN Acquisition Corporation, a Delaware corporation ("RTN 

^Acquisition"), desiring to merge itself with and into E-Systems, Inc. a Delaware 
icorporation ("E-Sysicms") and subsidiao'of RTN Acquisition, pursuant to Section 253 
^TjJie General Corporation Law of tlit State of Delaware docs hereby certify as follows: 

FIKST: 

ISJECOND: 
^ P 

- 'ft, '- ' , 

I T H I R D ; 

mr-̂ : 
m 
m:-

^FOURTH: 

mm 
JFIFTH: 

^ • 

RTN Acquisition is incorporated under the neneral Corporation Law of 
tlic State of Delaware (the "DGCL"). 

RTN Acquisition owns at least ninety percent (90%) of the outstanding 
shares of Common Stock, par value $1.00 per share (thc "Shares") of E-
Systems which has no class of stock outstanding other than the Shares. 

By unanimous written consent of its Board of Directors dated May 2, 
1995, RTN Acquisition has detenuioed to merger with and into E-Systcms 
pursuant lo Section 253 ofthe DGCL with E-Systems being thc surviving 
corporation (the "Merger"). A true copy of said resolutions are annexed 
hereto as Exhibit A and incorporated by reference herein. Said resolutions 
have nol been modified or rescinded and remain in full force and effect on 
(he date hereof. 

The Merger has been approved by the sole stockholder of 
Acqusition by unanimous written consent. 

RTN 

The Merger shaJJ become effective upon tiic filing of this Ccnificatc of 
Ownership and Merger with thc Secretary of State of the State of 
Delaware in accordance with Sections 103 and 253 of the DGCL. 

m-

fe;?,: 

« a j ) \ ' M V a o i A V ^ STOVHDIH 8 6 i l TIP EOC T TVJ t c : 9 t KOX S6/80 CO 
VbiLL TS9 fc0C 1 

f,fi<S:-



RTN Acquisition Corporation 

P 
catrisio^ 
President 

wmm̂ . 
s e . - f o - s o 



EXHIBITS 

^ '90% of Ihe 
^feV'SharcK"), 

WHEREAS, the Corporation ts the legal and beneficial owner of al leuii 
-. outstanding shares of Common StocK, par value i'l.DO per share (the 

m 
of E-Systenis, Inc. a D<ilaware corporadon C'E-SyKtenxs"), which bas 

^ ^ class of stock issued and outsumding other than the Shares; imd no 

W&Pi 

B3Sgri;:v: 

WHEREAS, tJ)o Board of Directors ofthe Corporation deems it advisable 
iirand in the best interest of thc Corporation to merge (the "Merger*') with and into E-
r Systems pursuant to thc term,': and conditions of Iht Agreement and Plan of Merger (the 
:̂̂ '"Mcrger Agreement") dated as of April 2, 1995 among Raytheon Company 
("Raytheon"), (he Corporation imd E-S)'Mcm.s. with E-Systcm.N- being thc •^nrviving 

V'corporatJon(the "Surviving Corporation");and 

I WHEREAS. Raytheon, 
pipprovcd thc Merger 

the Role stockholder of the Corporation, has 

AftEtr 

^ 

mm. 
mPi 
ii'Sj'ii-w -:i-. 

te^SS: 

NOW THEREFORE, BE IT RESOLVED, that the Merger be. and jt 
4ibereby is. approved upon the icnns and conditions set forth in (he Merger Agreemcni. 
;: iijcluding the following; 

Ccrtificatt of Incorporation of the Sunivlng Corporation. At the effective time 
of the Merger (the "Effective Time"), the Certificate of Incorporation of the 
Surviving Corporation shall be amended and restated to be and read as set fortii 
in Appendix I hereto. 

By-'Lawx of iht Surviving Corporation. Tlic By-laws of thc Surviving 
Corporation shall be the By-laws of the Corporation immediDlely prior to Ihc 
Effecdve Time. 

efrf-^ii-^-

.^V;\i-.-L . , i - : 

^^^^^0PP---

S2^te? 

Mife--;'.>.;.t4-.-L-.-r.i 

Directors of the Surviving Corporation. Thc Dirccinrfi of the Sut^-jving 
Corporation shall be the Directors of thc Corporation immediately prior to dae 
EtFcctivc Tl>nc until tlicir respective .Micce.s.sors are duly elected and qualified. 

Officers of the Survixdng Corporation. Tlie Officers of thc Surviving 
Corporaiion shall be the Officers of E-Systcm.* inuncdlniely_prior (o Effective Ttme 
Utltil their respective s'uccessors are duly elected and quablieij. 

Conversion of Shares. At thc Effective Time, by virtue of the Merger and 
without any action ou Uic pturt of the holders thereof: 

(i) Each shar* of capital stock of the Corporation outstanding 
immediately prior to the EH'cctive Time shall be convened into and 
become one vahdly issued. ftiUy-paid and nonaascwablc share of 
Common S«ocL pw value $1.00 per .share, of thc Sun-iviny 
Corporauon. 

^j^j;J' 

H3o.»;ij 7 Koa.\v-i screvHOJa gen 
96i. i . T59 e e e T 

TSB ZOC 1 XVJ r c : p T N'OK ff6/80.-JO 
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(ii) Each Shaje outstanding immediately prior to the Effective Time 
(orher th.-xt Shares owned by Raytheon, the Corporaricn or any 
subsidiary of Raytheon or the Corporation or held In the nea.suiy ol 
E-Systems -- all of which shall be oiincclcd -- and Di.<;»enttng Shares 
(defined below)) shall be converted imo the right to receive $64.00 
net to its holder in cash (the "Merger Connidcralion"), payable to 
thc holder thereof, without interest thereon, upon Surrender of the 
certificate formerly representing such Shore. 

(iii) OprioHK to purchase Shares heretofore granted under any stock 
option or stock appreciation rights plan, program or arrangement of 
E-Sy5tcm.<; which are outstanding as of ihc ElTective Time wiU be 
canceled or purchased, a.s thc ca.sc may be. 0$ promptly nftor the 
Effective Time a."; possiiilc so as not to subject thc holder thereof to 
any liability purinant to Section 16 of thc Securities Exchange Act 
of 1934, and such holder will be entitled to receive fmm thc 
Surviving Corporation at the (ime of such cancellation or purchase 
for each Share subject to such an option, an tunouni equal to the 
excess, if any, of the Merger Consideration over the per .share 
exercise price of such option. 

Disstnting .Shares. Each Share outstanding immediately prior lo the ElTecUve 
Trnic which is held by a holder who bai demanded appraisal rights with respect 
thereto in accordance with Secdon 262 of the General Corporation Law of thc 
State of Delaware (thc "DGCL")(the "Dissenting Shares") sliall not be 
converted into or represent the right to receive the Merger Consideration; 
pravided, iiowever. that if any holder of Dissenting Shares shall subsoquendy fail 
to perfect or withdraw such demand for appraisal oi' such Shares or otherwiKe 
io.";e the right to .nppraisal an provided in Section 262 of the DGCL, such Shares 
shall be trcautd as if :hey liad been converted a.s' of the Effective "hmc inlo thf 
right lo receive the Merger Consideration to which such holder i.s entitled 
without interest or dividends thereon. 

S5sf-

fe<iVK.-. 
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RESOLVED, that tht propur officers of the Surviving Corporation be. and 
they hereby art, directed within ten days after the Effective Time to nodfy each 
stockholder of record of E-Systcms inimcdiiiiely prior to the Merger entitled to notice 
dial the Merger has become effective and that apprai.sal richts are available lor any or all 
of the Shares pursitant to Section 262 of the DGCL; and further 

RESOLVED, that thc officers of thc Corporation be, and they hereby are. 
authorized and directed to execute, in the name and on bchMf of the Corporation, and 
file, in accordance with Sections 103 and 253 of DGCL. a Ccniticaie of Ownership and 
Merger i-cfleciing these resolutions and to do and take or cause to be done or taken all 
things and act"̂  within or without of the State of Delaware, and to execute such 
cerdficates, in.^truments and documents a? they, in their discretion, shall deem necessary-
OJ desirable to effect the Merger. 

^ 8 0 0 IJ) 

H3DN-1J 9 m2Ji\i saav-Hojtf '882; xto ZOTT Tvj TF.et .von se.so'.-ro 
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State of Delaware 

Office ofthe Secretary of State PAGE 

I , HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED I S A TRUE AND CORRECT 

COPY OF THE CERTIFICATO OF 6 t « t e f e H i P ; WHICH MERGES: 

"RAYTHEON E-ST^STEMS, INC. " , A DELAWARE CORPORATION, 

WITH AND INTO "RAYTHEON COMPANY" UNDER THE NAME OF "RAYTHEON 

COMPANY"/ A CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF 

THE STATE OF DELAWARE, AS RECEIVED AND, FILED IN THIS OFFICE THE 

TWENTIETH DAY OF DECEMBER, A . D . 2 0 0 1 , AT 12 O'CLOCK P.M. 

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF 

THE AFORESAID CERTIFICATE OF OWNERSHIP IS THE THIRTY-FIRST DAY 

OF DECEMBER, A.D. 2 0 0 1 . 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 

NEW CASTLE COUNTY RECORDER OF DEEDS. 

0472015 8100M 

Harriet Smith 'VCindsor, Secretaiy of State 

AUTHENTICATION: 1521536 

nnTE: 12 -21 -01 
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CERTIFICATE OF OWNERSHIP AND MERGER 

OF 

RAYTHEON E-SYSTEMS, INC. 
(a Delaware corporation) 

INTO 

RAYTHEON COMPANY 
(a Delaware corporation) 

It is hereby certified that: 

1. Raytheon Company (the "Company") is a business corporation of the 
State of Delaware. 

2. The Company is tfae ovmcr of all ofthe outstanding shares ofthe stock of 
Raytheon E-Systcms, Inc., which is also a business corporation of tiie State of Delaware. 

3. On December 19, 2001, the Board of Directors of the Company adopted 
the following resolutions to merge Raytheon E-Systems, Inc. into the Company: 

VOTED: That the Agreement and Plan of Liquidation and Merger heretofore 
presented to the Board, merging Raytiieon E-Systems, Inc. ("RESY") into 
the Company, be, and i( hereby is, adopted and that all of the estate, 
property, rights, privileges, powers, and franchises of RESY be veated in 
and held and enjoyed by the Company as fiilly and entirely and without 
change or diminuhnn as thc same were before held and enjoyed by RESY 
in its name. 

VOTED: That Ihc Company assume all ofthe obligations of RESY. 

VOTED: That the Company shall cause to be executed and filed and/or recorded the 
documents prescribed by the laws of thc State df Delaware and by the 
la'ws of any other appropriate jurisdiction and will cause to be pcrfoimed 
all necessary acts within the jurisdiction of organization of RESY and nf 
fhe Company and in any other appropriale jurisdiction. 

VOTED: Tliat the eftective time of the Certificate of Ownership and Merger setting 
tbrth a copy of these resolutions shall be 11:59 p.m. on December 31, 
2001, or such other time as the officers of the Company shall deem 
appropriate, and that, insofar as (he General Corporation Law of the State 
of Delaware shall govern the same, said time shall be the effective 
liquidation by merger dme. 
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VOTED: That the officers of the Company be, and each of them acting singly 
hereby ifi, authorized and directed, in the name and on behalf of the 
Company, including on behalf of thc Company as stockholder RESY, and 
imder its corporate seal, if desired, attested by an appropriate officer, if 
desired, from time to time to execute, make oath to, acknowledge and 
deliver any and all sudi ccrtifioates ond other instrumonts and papers, and 
to do or cause to be 4one any and all such other acts and things as may be 
shown by his, her or tiieir judgment necessary or desirable in connection 
with the foregoing resolutions, such oflRccr's execution and/or 
performance thereof to be conclusive evidence of sucb approval and ofthe 
authorization thereof by this Board of Directors, and all avdi actions taken 
to date by any of tfic aforesaid officers of the Compemy be, and they 
hereby are, ratified, a£Simed and approved. 

4, The effective time of ttus Certificate of Ownership and Merger shall be 
11:59 p.m. on December 31,2001. 

Executed on December 19,2001 

RAYTHEON COMPANY 

Bv; John W. Kanoles /s/ 
John W. Kapples 
Vice President and Secretary 
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AOBESMBKT OP SALE 

This AQREEMENT made and entered i n t o t h i s 30th 

day of Deoember, 1971 > by and between Eleot ronlo Communl' 

c a t i o n s . I n c . , a New Jersey corporation, (formerly ECI 

Merger Corp., suooessor by merger, to. E lec t ron ic Coomunioa-

t i o n s , I n o . , a New Jersiey o:orporation}, h e r e i n a f t e r re fe r red 

to as "ECI" and EDO Corporation, a New York corpora t ion^ 

.here inaf te r referred to as •'EDO". 

WITNESSETH; 

That for and in consideration of the mutual covenants 

here in contained, and Intending t o be l ega l ly bound hereby» 

the p a r t i e s hereto do oovenant and agree as f o l l o w s : 

1. Definitions t The pa r t i e s agree t o t l i e f o l 

lowing def in i t ions of the terms used In t h i s Agreement and 

sucb def in i t ions s h a l l apply throughout t h i s Agreement ex

cept as may otherwise be speci f ica l ly s t a t e d : 

a. "Air Speed and Vertloal Speed It idlcatore" 

shall mean a l l of such indloatorfl manu

factured by EGI's. Standard Prectfi lon 

.Division, 4105 West Pawnee "S t . , Vioh i ta , 

' Kansas, 

b . "Kigh Cost and Low Cost Fuel ,SysUem 

f . 
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Indicators" ahall mean al l suoh indi

cators manufacturetl by ECI's Standard 

Preoision Division, 4105 Vest Pawnee St . , 

Wichita, Kansas. 
.1 

't-

0. The "Product Line Assets" mean those i 

assets of ECI's Standard Precision 

plant, 1105 West Pawnee St., Wiohita, 

Kansas and presently used by ECI's 

Standard Precision Division in connec^ 
i ' • • 

tlon with the manufacture and sale of j 

said.indicators, as follows: 

(1) All production aaohtnery and equip

ment listed in Exhibit A, attached 

hereto. 

(2) Speoial tooling Usted in Exhibit B,. . 

' li attached hereto. 
• 1 

(3) All patents listed in Exhibit C-1, 
x- . • • • 

. attached hereto, and a l l drawings, 

apeclflcat;ion&, manuals, i l lustrat ions, 

technical data, know-how and other 

rights In ECI's possession relating ' 

to said indicators Hated in Exhibit 

C-2, attached hereto, (all such assets 

roX'orrod to in thlo oubparivRroph (o) 

being hereinafter oalled "Intangible 

Rights" ) . 



t ) { } 

f "> 

y 

(4) Inventories of materials and work-

in-prooess relative to the indicators 

•'': I ' as listed in Exhibit D, attaohedj ;. 

hereto, 

2. Covenant to Sell and Purchase; Subject to 

and in accordance with the terms and pondltlons hereinafter 

. provided, ECI agrees to se l l to EOO, and EDO agrees to | 

purchase from ECI, the Product Line Assets. 

3. Purchase Price; The purchase price for | 

said indicator assets to be paid by EDO to ECI shal l be | 

the aggregate of the following amounts, payable and sub-' 
I 

Jeot to adjustment as provided in paragraph 1. 

Air Speed & 
Vertical Speed 

Item *' Indicators 
For items desorlbed 
in paragraph 1 o (IX, ̂ 19»000.00 
above. 

Por items described ; 
in paragraph 1^ c (?), 12,000.00 . 
above i 

Por items described 
in paragraph 1 c (4)., 17,600.00 
above. (Estimated 
amounts indicated, the ; 
actual purohase price. 
being the price of suoh 
Items, as provided 
in paragraph 4(o).) -

Hi k Lo Cost 
Fuel System 
Indicators 

i 7,000.00 

5,000.00 

3,500.00 

Total 

426,000.00 

• 17,000.00 

21,100.00 

o 
Sub-Total 

Hoyftlty on All- nalofl 
for 2 yoar period as 
desorlbed below 

t4B.600.00 

5i 

il^.500.00 • t64>100.00 

5% 
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4. Terms Of Payment; 

a. At closing EOO will deliver to ECI Its 

! check in the amount of $21,360.00. 

br 6o days after the closing EDO will pay 

• ECI the sum of $21,370. 

0. 120 days after the closing-, EDO will pay to 

. ECI an amount equal to the Adjusted Pinal 

Payment, whioh shall be caloulated in ' 

aooordance with this subparagraph. Koî  

later than 45 days after the closing 

date, ECI shall at its own expense oause 

to be prepared and shall deliver to ^ o . 

a statement of the book value as of the 

closing date of the assets referred to' 

in paragraph l(c)(4}, certified by an 

. independent certified publie accountant 

as. having been prepared in accordance with 

generally accepted aooountlng principles. 

EDO shall have the right to examine and 

audit all records and books of ECI con

cerning such assets and such book value, 

during reasonable business hours. "Ad

justed Pinal Payment" shall mean 

(1) 'the sum of (x) $43,000 ond 

(y) 80J( cf the book value as 
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, of the closing date of the 

' assets referred to in paragraph 

1(c)(4) (provided, that the • 

amount caloulated puisuant to 

this clause (y)' shall not exoeed 

•25,320), less 

. (11) tbe sum of all payments there.-
• ! • 

tofore made piursuant to sub- < I 
I • 

paragraphs (a) and (b) above.;. 

d. In addition to the above payments, not 

later tban 30 days after the end of each 

of the first eight calendar qtiarters 

ending after tbe olosing date other than 

the quarter ending Deoember 31» 1971 . 

(the flrat suoh quarter to end Mareb 31 * 

.̂ 1972 and the last such quarter to end 
i 

December 31, 1973), EDO will pay ECI a 

royalty equal to 5^ of the Net Selling 

Price of all Air Speed and Vertical Speed 

Indloators and High Cost and Low Cost 

Fuel System Indicators sold by EDO during 

such quarter, "Net Selling Price" shall 

mean EDO's invoice price less amounts paid 

by It for ti'tmyportatlon olmrp;oa and onloo 

and excise taxes and less refunds and dis-

oounts allowed by It and actually taken by 
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purchasers. In this connection, EDO 

agrees to allow ECI the r ight to examine 

and audit a l l records conceming said, ' 

indicator produots, during reasonable' 

. 1 bt»ines8 hours, covering tbe two year • 
! . ' ' 

royalty period. 

5. Oloslnf^t On or before December 30, 1971, f 

final closing will be held at the offioes of Debevoiee,i ' 

Plimpton, Lyons & Gates, 320 Park Avenue, New York, New .York 

or a t such other place as the parties hereto may mutually 

agree, at which time the following transactione sha l l take • 

place: 

a. EDO will deliver to ECI the payment 

described in paragraph 3(a),above. 

b , ECI will deliver to EDO Bi l l s of Sale 

• and other documents as may be necessary 

or appropriate in the opinion of EDO's 

counsel to vest in EDO good and marketable 

t i t l e to the Product Line Assets other than 
i^.n4L^ ( f " 

the Intangible l?r<fe'fey-subject to no (j/*yjj 

mortgage, pledge, l ien , charge, security 

interest , or encumbrance. 

0. At the olosing or as soon thereaf ter as 

possible ECI will deliver to EDO a c e r t i -

; fled copy of the resolutions of i t s Board 
i • • ' 
i of Directors authorizing th i s Agreement. 
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and the actions contemplated thereby, 

d, ECI will deliver to EDO an assignment, 
I r 

• in the form of Exhibit C l and an 

assignment in the form-of Exhibit-C-2* 

.( 

6, Delivery of Aasets; Upon delivery of the , ' 

payment as set forth in paragraph 5 a, title to the 

Product Line Assets sold hereunder shall immediately 

pass to EDO. EDO shall promptly but no later than 

January 31, 1972, arrange for their removal and shall pay 

the oost of all rigging, drayage and transportation. ECI 

agrees to provide reasonable assistance to EDO in faoilltat-

Ing the movement of the assets sold. 

7. Representations and Warranties of BCI; EOI 

represents and warrants to EDO and agrees, as follows; 

a.- ECI is a corporation duly organised, 

validly existing and in good standing 

under the laws of the State of New Jersey. 

ECI has the corporate power and authority 

to own ahd dispose of tho property sold 

• hereunder. 

b.. The information contained in Exhibits A, 

B, and D (attached hereto and inooJTporated 

herein by reference) is true and oorreot 

and does not omit any facts whloh snake 

such Information materially misleading, 
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0. ECI has good and marketable title to all of 

the Product Line Assets free and clear of 

all mortgages, pledges, liens, charges, 

security interest, oondltlonal sale agree

ments, restrictions on sale^ and other en- . 

oumbranoes. .I ' 

d. ECI has no knowledge of any naterial la-
I 

tent defect or breakdown in any of the| 
i' 

machinery, equipment or other tangible; 

assets constituting a part of ECfrWir 

*-Standard-Jv«cle-lonSu^i«lon--eal^-indl-cator ^ i ' \ i / l y \ 

aseet̂ s-. 

e« ECI has no knowledge or notice tbat In con

ducting the said Indloator buslnesa. It la, 

or is alleged to be infringing or confllct-

. ing with patents, patent applloations, and 

trademarks of others. ECI has no knowledge 

of any actual or alleged infringenant of, 

or conflict with. Intangible Rights, or 

other rights of others vhioh might result 

• in any material adverse effeot on the con

duct of such business or the use of the 

Product Line Assets by EDO. The design, 

manufacture, use and sale of the Air 

. Speod and Vertical Speed Indicators and 

% • • 
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the High Cost and Low Cost Fuel System 

Indicators by ECI on the da,te hereof 

does not and at the time of the closing 

will not, and by EDO from and after the 
. " » ' 

time of the closing w;ill not, violate = 

any patent, trademark, service mark, { 

copyright or license. All of the Intan-
• * I 

gible Rights owned or usied by BCI in said 

indicator business are transferable to 

EDO and are Included In the said Indl-j 

cator assets. The intangible Rights will 

be transferred by ECI to EDO free and 

olear of all claims of third'parties. 

f. There are no aetions, suits or proceed

ings pending and, to tbe knowledge of the 

* Officers of ECI and Standard' Precision 

Division, there are no elaina or govem

mental investigations pending and no ac-. 

, tions, suits, proceedings, olalms or 

governmental Investigations, threatened, 

and no outstanding Judgment, order, writ, 

injunction, decree or award, which might 

impair the ability of ECI to perform its 

obll(;atlona heroin contained. 
g. ECI has all necessary oorporate power 



? ) < ) 

y ' -

i i 
I ; 
I 

• „ ) 

J 

and authority to enter into this < 

Agreement and to perfom the obllga

tlona to be performed by it hereimder. 

The exeoution, delivery and perfomanoe 

of-this Agreement by ECI will have been 

authorised prior to tho ooourenoeof I' 

closing by all necessary corporate ao-^ 

tlon including approval by BCI's Boardi 
i 

Of Directors. The naking of this ' . : ' 

Agreement, and the consummation of tbe 

transactions eontemplated hereunder will 

not conflict with any proviaion contained 

in tbe Artioles of Incorporation or Bylam 

of SCI, or result in a breaob of any pro-

vision ef, or constitute a default under* 

any agreement or instrument to which EOX 

Is a party or by which It may be bound* 

h. All inventories of raw materiala and work-

In'^rooeoB constituting a part of said 

Indloator assets ahall be usable In the 

ordinary course to produce products of 

merchantable grade and quality normally 

produced In the ordinary ooureo o t said 

lndl«ator buslnoso. . > 

10 



! ^ I ) 

> 

I ! 

; • ' 

i '.' I • 

u-

1. ECI has not employed any finder, 

broker, agent or other Intermediary ' 
• I 

In connection with the negotiation 

or consummation of this Agreement, ! 

or any of the transactions oontem-

. plated hereby, or any other proposed ; 

acquisition, direct or indirect, of 

any assets of ECI by EDO, and ECI 

will indemnify EDO and hold it harmless 

against liabilities, expenses, oosts, !. 

losses and claims, if any, arising ' 

. from the. employment by ECI or servloesi 

rendered to ECI (or any allegation of 

any sucb employment or services) of any 

finder, agent, broker or otber inter-

medlary in s,uch connection. 

J. ECI is of the opinion that this transac

tion 18 not subject to sales tax under 

the laws of the State of Kansas; however, 

if it is later determined that sales tax 

miist be paid, EDO will reimburse ECI or 

directly pay to the State of Kansas any 

> required sales tax. 

kl The tranaaotiong contemplated hereby do 

not ooristitute a "bulk transfer" within the 

11 



n i ) 

n\. 

o 

meaning of Article 6 of the Kansas ' 

Uniform Commercial Code, and ECI will 

indemnify EDO and hold it harmless | ' 

against all liabilities, expenses, 

costs, losses and claims, if any, aris

ing from failure to comply with the ret 

quirements of the Kansas imiform Oom-

mercial Code whloh would be applioable' 

If such transactions constituted a bulk 
) 

transfer. 

8. Representations and Warranties of EDO; EDO 

represents and warrants to ECI and ^rees as follows: 

a. EDO is a oorporation duly organised, , 

validly existing and in good, standing . 

under the laws of the State of New York. 

b. 'EDO has all necessary corporate power 

and authority to enter into this Agree

ment and to perfoxni the obligations to be 

performed by it hereunder. The making 

of this Agreement and the consummation 

of the transactions contemplated her^eby 

will not conflict with any provision con

tained in the Certificate of Incorporation 

or ByxLawa of EDO or rosult in a broaoh 

! of any provision of, or oonstllsute a 

I 
12 
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default under, any agreement or in

strument to whieh EDO is a party or by 

whioh It may be bound, 

EDO has not employed any finder, broker. 

a 

agent or other intermediary In connec-
t 

tion with the negotiation or oonsvuaman 

tion of this Agreement or any of the i 

transactions contemplated hereby or any 

other proposed acquisition, direct or 

indirect, of any assets of ECI by BDO, 

and EDO will indemnify ECI and bold it 

harmless against all liabilities, ex

penses, costs, losses and claims, if any, 

arising from the employment by EDO or 

servloes rendered to BDO (or any allega-

' tion of any such employment or services) 

of any finder, broker, agent or otber in

termediary in such connection. 

9. Consultation; From and after olosing and 

until June 30, 1972, EDO shall have the privilege of con

sulting with £CI*.s Standard Precision Division personnel 

relative to said indloator business, and such personnel 

shall, notwithstanding any non-disolosure agreements they 

may have with SOI, be free to diftclose, during reasonable 

13 
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business hours, to EDO and its representatives informa

tion regarding said indicator business as previously 

carried on by ECI's Standard Precision Division. 
r ; 
I 

10. Interpretation; This Agreement shal l be 

governed, interpreted and applied according to tbe laws 

of the State of New York. 

11. EDO To Assume No Liabi l i t ies ; EDO sha l l 

not, and shal l not be deemed t o , assume or otberwiee be . , 

obligated to pay, perform or discharge exoept for wiy .' ^ 

possible s ta te sales tax as contained in paragraph 7 J 

above, and SCI will indemnify and hold EDO harmless 

against, any and a l l loss , cost , damage or exi>eii8e ( in - , 

eluding attorney's fees) Incurred or accrued or ar is ing . 

out of events ooourlng in whole or in par t , pr ior to 

the closing date. ' j 

12. Further Assurances; After closing hereimder, 

ECI from time to time at EDO's request and without further 

consideration or cost or expense to EDO, shall execute and , 

deliver such other Instrvmtents of conveyance and t ransfer 

and take such other action as EDO may reasonably request 

more effectively to s e l l , t ransfer , assign and del iver and 

voot In EDO and to put EDO in poooaoalon of any of tho 

Product Line Assets. The representations and warranties of 

14 
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u ECI contained herein shall survive t;,.? closing and any 

•investigation made by EDO. 

j 13. Non-Manufacture of Indicators; Por a period .• 

of five years from closing of this A;creement, ECI shal l 

not directly or indirectly, by I t se l f or throtigh any other 

'. en t i ty or person, whether a parent, subsidiary or otherwise. 

I engage in tbe design, manufacture,^ an<i/or sale of indicators 
of the same, or substantially the same, design aa the i n -

I • 

dloators concemed in this Agreement. ; 
I 

I 

14. Assignment; This Agreement sha l l be binding . 

upon and inure to the benefit of the parties and t h e i r sue-

:.̂  J cessors but shal l not be assignable by ei tber party with

out the consent of the other. 

15 . Ent i re Agreement; This Agreement c o n s t i 

t u t e s the en t i r e Agreement between the p a r t i e s he re to with 

r e spec t t p the subject matter hereof and.may not be changed 

or modified o ra l l y but only by an Instrument i n w r i t i n g 

s igned by the p a r t i e s . 

IN WITNESS WHEREOF, each of the p a r t i e s he re to has 

caused t h i s Agreement to be executed on the day and year 

f i r s t above w r i t t e n . ELECTRONIC COMMUNICATIONS, INO, 

I 

/c B'ORPORATION EDO^ORPOT 



f ) 

ELECTRONIC CbMMUMXCATlQiSS, IMC 
Qbrmarly SCI Uerger Corp.) 

Written Consent in Lien of Ueetlag 
of tbe Board of Directors 

tf 

The uDderaigned, beiaff sU tbe directors of BUSCTBQMIC OOtOfmnCfcTXJ^B, 

Q I C . a Mew Jersey corporation, acting wtthoat a meeting pursuant to Seetibo i 

I ' . .-/ 

14 A:6-7(S) of tbe Mew Jersey Buslnegs Oorporatiaa 1<BW, a« 

hereby oonsent to the fbUowJng actioa: 

1. Adoptioa o{ the tbUcwing resolntlODB; 

BBSOLVSD. tbat tb* scOoos of the officers of-Ihe Corpo> 
ration in negotiating, ia. the name and on 

' behalf of ths Corporstion, for the sale to the 
BDO Corporation, a Hew Toric eorporetioo, 
of certain invmlorlss. maefaiaery-aad equip-
'Ineat, tooling, and an sesigpawnt ef peieots 
and patent applications, employed by Corpo
ration's Standard Preciiiloo Dirisioa to the 
jnmui^cture and sale of "Air Speed and 
VerUcal Speed mdioators" aad "Hi^ Cost -
and Low Cost Fuel System lodlcatora" nader. 
the tsnoa and conditlaaa set fiortb tn '*Agree-
ment of Sale" dated as of Deoember SO, 1971 
(tba "Agtfe«ment"), be and ttie same are 
hereby in all respects apRrcrvad. ratified 
and confirmad as acttoos of tbe Corporation; 

FUROHSiR BBSOLVED. tbat tbe offieers of the CorporatiQD, 
or aay of thexn* be and they are hereby autho-* . 
rised and directed, in the name and on behalf -
of tbe Corporation, to exeetite and dcUver tbe . 
Agreement, one or more bills of sale, and 
such further and other documents and to do such 
further and otber acts and things as xnay by 
tbem. or any of them, be deemed necessary 
or coavenient further to oansnmm^te such sals 
and to enable the Corporatldi to carry out its 
various obligations, midertakings and agree
ments in connection tberewitb. . 

d,' do. 

I) 
saoQ 

daa an sia iw? 
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2* ' Declaration of a dividend on the Common Stock of the CorporatioD, 

distributable at tbe commencement of business on Januaiy 3.1872, 

to shareholders of record at the close of business on December SQ, 

'1971, sncb dividend being a property dividend in ktod coxeistixig ef 
! I 

. ; I 

-all of tbe assets held snd owned by the Corporation fbr and in con-! 
i 

neetion with tfae Corporation's Stindard Precision Division ai Wiobita, 

lEuQSBa. end the business conducted by socb Division, as sncb assets 

exiat, and in the oqoditioii in whieh tbe same exiet, on said dietrtbu-

tioDdate, BXCSFTIKG eash (in haad or in banks), eash deposits. . 

bank accounts and seenritles uaed by tlte Corporatloii in ccDiieoiion 

with such Division, and the Agreem«at of Sole dated Decemiber 80, 

1971 by sod between the Coiporation and VSX) Corporation together 

• with tbe aaeeta of-the Ooxporatiaa\ conveyed or to be conveyed to BDO 

Corporation as therein provided rad all r i j ^ s of the Corperatioii 

tbareuQder to receive oash payounts of any kind from BOO Oorpo

ration; and the antboriaation. of the offloera of the Corporation to 

exectiie and deliver on said distribotion date, in tfae name and on 

behalf of the Corporation, auch bills of sale, deeds, lease and patent 

assignments and otfaer instruments and documents, and io do such . 
t 

other and further acts and things, as they may deem neoessary and . 

proper in order to effectuate the distribution of such dividend. 

3. SBtablisbmeot of an Executive Committee consisting of three (8) 

directors of tho Corporation, as entborieed in Artioie VQ Of tbe 

By-laws, vested with the power, among otber things, to determine 

I. 

«oo@ 
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G flCfOT D A / J T / i i i • " 



ry i") 

/ . , 

and eatablisb the compensatioa of officers of the CorporaUon; and 

the election of Messrs. J. J, Han^ea, 0, B. SckdabI and Xf. L>, 

Scott as tbe naembera of said Sxeeutive Committee. 

• 4. - Adoption of the fbllowicg preambles and resolutions; 

WaSBBAS, effective on or about DecenA>er 29, 

1971, Blectroiile Communications, be . (hereinatter 

referred to aa ' ^ I " ) iras merged with and into BCI 

Merger Corp., and all of the assets and employees of \ 
i 

'SCI were tranaferred to ECI Merger Corp,, -wbidn then i j j 
I j . 

became Blectronic ConiminiinationB» Que, (baroinafter [ j ; 
: I ' 

referred to aa tbe "Company"); and tbe Company wiU 

oontinua tbe bnsiness of iiCI wUboat jaterraptleii exoept 

for the treasfcr ol tbe Standard Preeialoi Diviaion of 

ECI to Tba Kational Cash Register Compaixy on Jamiary 3, 

1972; lad 

VHWRKAS, £ar annmber of years prtor to tbe ' 

merger BCI bad maintained various penaiim plans for 

the beneEt of its employees as foUows: 

(1) Tbe Electronic Communioations, Xac. -

TTAW Retirement Income Pbm* establlsbed 

aa a resijilt of a collective bargaining agree

ment between BCI and the mtamationBl Ibion, 

tfoited Automobile, Aerospace and Agrlcultaral 

MH 

\j 

roo IB 
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i 
Implement Workers of America (PAW) 

afSUated vith AfX-CIO. and ite local 298. 
• > 

(2) The Standard Predsioit - Maobinists ; 

Distriot Ledge No. 70 Retirement Inoome Flaa^ ; 

estabUshed as a result of a collective bargaining! 

agreetoent betweea 2CI aad tba bitemational 

Aseoclakioa of Macbintsts and Aerospace Workei a, 
1 : 

aad its District Xiodge No, 70. APL-COO. 

(3) Tbe Betirement Iboome Flan ibr 

Salaried Employees administered under a Trust. 

Agreement dated April 5. 1963, between ECI and 

Chemical Bank New York Trust Company, as 

Trostee: and 

WHBKEAS, tt Is in the interests of tba Company to 

CMtinue ^ said Plana in order to preserve tbe benefits to 

the participating employees wlQioot interruptian: 

NOW, TBEKBFOBE. BS IT BESOLVSD THAT: 

(1) The Conipeoy shall eontintte to maintain tbe 

said Plans referred to above and hereby aasuxneg the rights 

and obligations of tbe Company thereunder. 

(2) Tbe offic^ers ofthe Compeny be, and they 

hereby are. authorised ond instructed to notify tbe Trasteea, 

inijittrfintie companies and otber parties involved* of ths con* -

I . 

' •U 

soois 
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5. 

tinuatlen of the said Plans, to execute suoh documenta 

and tske such action as may be necessary or convenient! 

to effectxute the ibregoing resolutioo. 

Adoptioa of tfae fbUowing resolutiousi 

• y 

RZfiOLVSD, That the officers of tfais Corporation, or any 
ose or more of them, are hereby antborised 
toopen abaokaeoouDtor aeconats fromtime ; 
to time with tba Cbemioal Bank (hereinafter 
referred to as the -'^aak"}, for and In. tbe name 
ofthis Ceiporaikm with such title or Udea as 
he or tiiey may designate. 

That the presldait. Vice President-Ffaa&ce, 
Vice President-Research and Bagiiieeriag, 
Assistant Vice Presideat-Flnance, axid Assistant 
Secretary of tills Corporaiion, si^iis^ ainglj for 
amoTBits nader ^ ,000 and jointly &r $5,000 and 
over, and their saccessors in office, snd any otber 
person hereafter aotborlzed to si^p on behalf of 
tbis Corpgradon, are hereby antborlBad to sign 
checks', drafts, notes, acceptances, and other 
instruments, and orders fbr the payment or irilb-
drawal of moneys, credits, items and property 
at any time held tr^ the Bank for account of tUs 
Corporatiaa, and tbe Bank ia berel)y auttiorized 
to hfiBorany or all thereof and otiber Instmments 
and orders autborlsed to be paid by the Bank, 
including sucb as may bring about an overdraft 
and such as may be payable to or tor the beneat 
of any si^oer thereof or other officer or employee 
individually without inquiry as to. the circumstances 
of tfae issue or the dispositioa of the pErooeeds 
thereof and witboat Uisit as to amount. 

i • -1 

Tbat the Bank ia tiereby autborieed to accept for 
deposit for tbe account of tbia Corporation for 
credit, or for coUeotiQa, or otherwise, any er all 
checks, drafts, notes and other inatrmnenta of 
every kind indorsed by any person or by hand 
stamp impression in the name of tbia Corporatioa 
or without iadorsen^bt. - , 

saoe 
Jaa an sis xwy 
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Thai the officers of this Corporaticn or any 
one or xad^ttot them are boMby autborlsed 
to act toe tbis Corporation ib all other matters: 
snd transaeticos relating to any of its bnajnesg} 
witb tbe Bank. . ' 

Tbat each of tbe fbregolog resolntlooa and tbe 
authority tbereby conferred shall remain in 
tun fbrce and effect until written notice of . I 
revocation or modtfloation sbaU be received 
by tbe Bank: tbat tbe Secretary or any Assistant 
Secretary or say other officer of tills Corporatiep 
is hereby authorised snd dire oted to certify, under 
the seal of this Corporaiion or. not. but with like •' 
effeet in the latter case, to tha Bank tbe fbregoing 
resolutions, the names of the oftleers azid otber : 
represemtativea of tbis Corporation, asy ofaaages'-. 
trom time to time in tbe said ofdeera aod repre*^' 
seotattves and spedmeas of their respective , ! 
signatures; and that tha Bank may ooncLieively • : 
aasome tfaat persocs at anytime certified to it / 
to be ofacera or other represeatattvea of tiiis 
Corporation oontinae as such outil receipt by 
tbe Bank of written notice to tbe ocotrary. 

SXSOLVSD, Tbat tbe officers cf this Corporation be and 
tbay are bareby antborised and dfrected to 
deposit the funds of tbis Corporatioa from timA 
to time in Tbe First Kalional Bank in St. 
Petersburg. Florida subjeot to tfae Rulea and 
Regulations of aaid Bank, aad until fartjur order -
of fhe Board of Directors of tfais Corporatloii, to 
withdraw tbe same from time to time upon dieck 
or otfaer order ot tba Corporatloa and tbat any 

' other individuids other tban officers of tfais Corpo
ration vbose signaturea may appear as autborlEed 
by tbis Board are authorised to withdraw funds in 
the same manner as set forth above for its officere, 
signed in tbe naxoe of tbe Corporation by any one of 
ihe live indivldaals whose aigoatures appear oa this 
oard in the spaces so provided which are tfae genuine 
signatures of the Indivldaals authorized to sign. 

That said Bank be and is hereby authorised pmd 
requested to accept, honor and pay without i\irthsr 
inquiry, all checks and other onlers for the payment 

• ^ u 
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V or withdrawal of money deposited with said 
Bank in tha n^me of tUs Corporation jnoltiding 
checks drawn to the individual order of the 
isuHvidualCs) aigniiig same snd inolndiBg also 
all sucb instruments payable or indoraed to the 
order of tins Corporation wben suob cheeks orl ; 
otber orders fior money ibaH fae sigbed or'in- j ; 
dorsed in tfae name oftbis Corporation by tfae 1 
}ndlvlduBl(s) autborjzed to so sign. ' , ' ^ 

BE IT TFURItBSR RBSOÎ VSD, that said CorporatKm agrees to > 
The Rules end Regnlaticms printed on ibis card -
and that tbe fbregoing powers and autiiori^ wUl 

^ continue until written notice of revoeation bas ' 
l>eoo given to .aaid Bank. 

N 

' RBSOLiVBD, 

.1 

\P 

•Tbat tbe officers of this Corporatim be and tfacy •' 
are bareby authorixed and directed to deposit the' • 
funds of this CoEporatkm from, time to time in 
The First State Bank. St. Petersburg, Florida* 
subject to tfae Rules and RegnlatioDa e< aald Bank, 
and until fbrtlier order of the Board of Directors, 
of tids Corporatian, to wlOidraw the aame from 
tinae to time npoa dbeck or other order of the 
Corporatiob and thai any othar individuals otber 
than ofnoera of tids Corporstiao whoee ai^aaturee 
may appear aa antborised by tUa Board are sntbo-
rlsed to withdraw'iteds ia tbe same mkaoner as 
aet fbrtb above for Its officers • signed in ifae name 
of tfae Corporation by any <»e individual fbr amouata 
of less than $5,000 and by any two fndlvidaals for 
amounts of $5,000 or more, for tbose-indlvidttels 
whose Blffaatures may ^ ^ a r aa aAitborlzed end 
-which are tbe genuine signatures of tbe indlvidoala 
antborised to sign. 

Tbat said Bank be and is hareby atdihorized end 
requesfed to accept, honor and pay without further. 
inquiry, aU checks and otiier orders for tbe pay
ment or withdrawal of money deposited with said 
Bonk in the name of tbia Corporation, Indnding 
checks drawn to the individual order of tbe iadlvi-
dual{s) signing same and includiiig alao all such 
instruments payable or indorsed to tbe order of 
this Corporation, when auch cheoks or other 

me 
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orders for money shall be signed or indorsed 
in the name of tMs Corporation by tbe individuals 
authorized to so sign* 

Dated this SOth day of December, 1971. 

M^^^ 

J$. X' X^rA^ 
C. !«• Lord '; \, 

P, G. Banska 

v > 
j ^ J , B . Bainbd 

eooe 
iZQ. «n srs iw,Y 
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Background Information 
for 

media files 

ELECTRONIC COMMUNICATIONS, INC. 

St. Petersburg Division 
Benson Manufacturing Division 
Standard Precision Division 

Scott Electronics Corporation 

UPDATED 

Public Relations Department 
Post Office Box 12248 
St. Petersburg, Florida 33733 
Telephone: (813) 347-1121, 

ext. 488, 489 

March 1, 1970 

ECI is a subsidiary of The National Cash Register Company 
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Brief Business History 

The Company began operations in 1927 under the name Air Associates, 
Inc. Its initial business was the selling of supplies and services 
to the aviation industry? in the early '30's it began the manu
facture of various aircraft components. During World War II, it 
entered the electronics field, specializing in the design and 
production of airborne electronic communication equipment. Growth 
in the field was immediate and rapid. 

In 195 7, recognizing what by then had become its major activity, 
the Company adopted the name Electronic Communications, Inc., and 
moved its corporate headquarters and principal manufacturing 
facility from Teterboro, N.J, to St. Petersburg, Fla. The aircraft 
supply business was transferred to Air Associates, Inc., a wholly-
owned subsidiary. This subsidiary was sold in 1963. On Septem
ber 17, 1968, ECI became a subsidiary of The National Cash Register 
Company through an exchange of common stock. 

Electronic Communications, Inc., consists of four operating 
elements: St. Petersburg Division, which includes the Aerospace 
Electronics Group and the Data Communications Group; Benson Manu
facturing Division, in Kansas City, Mo., specializing in metals 
fabrication for aerospace and industrial purposes; Standard 
Precision Division, in Wichita, Kans., where instruments and 
electromechanical equipment are produced for the general aviation 
field and Scott Electronics Corp., a subsidiary in Orlando, Fla., 
providing magnetic components for communication, radar and 
computer equipment. 

Principal Officers 

S. W. Bishop, President 

R. J. Dean, Vice President and Benson Manufacturing Division 
General Manager 

F, J. Grigware, Vice President and Standard Precision Division 
General Manager 

P. G. Hansel, Vice President-Aerospace Electronics 

J. W. Lazur, Vice President-Data Communications 

C. L. Lord, Vice President-Finance 

L. W, Wiliey, Vice President-Materiel and Facilities 

P. L. Scott, President, Scott Electronics Corporation 



St. Petersburg Division 

ECI's principal engineering and manufacturing operations are 
centered in St. Petersburg where the Aerospace Electronics 
Group and the Data Communications Group share a 3 75,000 square 
foot facility which includes an engineering building of 175,000 
feet and a manufacturing plant of 200,000 feet. 

The Aerospace Electronics Group's interests include command and 
control radio communication systems; UHF transmitters, receivers 
and accessories; earth-environment terminals for satellite communi
cations; telemetry transmitters; multiplex equipment; power 
amplifiers; special purpose analog computers; antennas; test 
and checkout equipment and microelectronic techniques. 

In the area of command and control, ECI is the prime contractor 
and systems integrator for the UHF command and control communi
cation system which has been employed since 1961 by the Strategic 
Air Command for its Airborne Command Post. This program is now 
in its third equipment generation. Flying around-the-clock, SAC 
Airborne Command Posts have the communication capability to 
assume direction of a retaliatory strike in the event that under
ground and alternate command posts are lost in an enemy attack. 
ECI is responsible for equipment and electronic systems integration 
in similar programs in Europe and the Pacific. All of these 
programs are now a part of the Air Force's Worldwide Airborne 
Command Post. 

In tactical command and control, ECI produces communication 
systems for the Marine Tactical Data System and shipboard radio 
sets for the Navy Tactical Data System. The Marine Corps systems 
are installed in shelters which can be air-transported into 
forward combat areas, providing field commanders with high-powered 
ground-air command and control communications capable of handling 
both voice and data. 

For tactical satellite communication programs, ECI produced earth 
environment terminal equipment for both the LES-5 (Lincoln Experi
mental Satellite) and LES-6 programs. These programs established 
the feasibility of utilizing satellite relay for world-wide 
communication between operating elements of the armed forces. 
ECI is now producing satellite communication terminals for 
Worldwide Airborne Command Post aircraft. 

For the nation's space program, ECI contributions include flight 
control computers and electronic components for the Saturn/Apollo 
program, telemetry transmitters, power supplies, servo amplifiers 
and ground support equipment. 



other communication programs include ultra reliable command radio 
sets for the Air Force; microelectronic data link radios for Navy 
aircraft; tactical multiplex equipment for Air Force and Marine 
Corps tropospheric scatter communication systems; telemetry equip
ment for the Navy; special purpose transmitters and receivers 
for Minuteman launch sites; transmitters for NATO's NADGE program, 
radio sets for various NATO nations and a variety of research 
and development projects. 

The Data Communications Group, established early in 1970, is 
concentrating in the data distribution and electronic data 
processing fields, with an emphasis ori the development of 
peripheral systems for computer applications. This group is 
also concerned with various commercial, industrial and civil 
programs including the Signal/One line of amateur and special 
purpose radio equipment. Tbe Signal/One line was started in 
1968 in the belief that many of the sophisticated new electronic 
techniques developed for the aerospace market could be effectively 
applied in other markets. The initial Signal/One product, a 
deluxe integrated radio transceiver, has already set new high 
standards in the world of amateur radio. 

Benson Manufacturing Division 

ECI acquired the Benson Manufacturing Company in Kansas City, Mo., 
in August, 1963. Established in 1907, Benson operates three 
plants in Kansas City with a total area exceeding 200,000 square 
feet. 

A precision metals fabricator with an outstanding reputation for 
skill and craftsmanship, Benson is active in three principal 
areas: metal-worked components for defense and space systems, 
blowers and heat exchangers for the aerospace industry aJid alumi
num and stainless steel barrels and containers for the chemical, 
brewing and food industries. 

Critical components manufactured by Benson have flown in virtually 
every space and missile program, including Apollo, the Lunar 
Module, Mercury, Gemini, Saturn, Centaur, Rascal, Atlas, Meteor 
and Talos. 

Benson fans, blowers and heat exchangers are widely used in 
military aircraft, with particular emphasis on the helicopter 
field. Many free world helicopter manufacturers use lightweight 
Benson blowers, including companies in Italy, Japan and France. 

Benson is the nation's largest producer of aluminum and stainless 
steel containers. Brewers' barrels have become a major item, with 
production peaks reaching more than 1,000 barrels per day. 



Standard Precision Division 

Standard Precision of Wichita, Kans., was established in 1949 and 
acquired by ECI in 1959. Standard Precision has two facilities 
in Wichita with a total area of approximately 100,000 square feet. 

Standard Precision produces a line of flight, engine and other 
cockpit instruments for the general aviation industry. The 
Division also produces a variety of electromechanical items 
including rotary and linear actuators for aircraft use, miniaturized 
and standardized motors. 

Standard Precision maintains facilities for overhaul and repair 
of aircraft instruments and electromechanical equipment, and a 
screw machine facility which is producing parts for ordnance 
fuses. 

Scott Electronics Corporation 

Scott Electronics Corp., Orlando, Fla., was established in 1964 
and joined the ECI family in September, 196S. Its modern, fully 
air-conditioned facility has 60,000 square feet of floor space. 

The Company specializes in the development and production of 
magnetic components for communications, radar and computer equip
ment. Its products include magnetic amplifiers, filters, trans
formers, saturable reactors, toroidal components, inverters, 
converters and associated electronic modules. 

Scott products are used in airborne radar, shipboard navigational 
equipment, the Sprint missile, the Saturn flight control computer 
and a variety of computer and communication systems. 

For Further Information, Contact; 

Robert E. Steele, Director of Public Relations 
Home Phone: (813) 347-0711 

Office Phone: (813) 347-1121, extensions 488 and 489 

Office Address: Post Office Box 12248. St. Petersburg, Florida 33733 
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The National Ca«h Register Company 
468,529 Siiare* of Gntmnon Stock 
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EXCHANGE OfTER 

To Irolderf oj comma* itoek of Eltctromt CommumcittUtm, I»c, 

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY T H E 
SECURITIES AND EXCHANGE COMMISSION NOR HAS THE COMMISSION 

PASSED UPON THE ACCURACY OR ADEQUACY OF THIS PROSPECTUS. 
ANV REPRESENTATION TO THE CONTRARY IS A CRIMINAL OPTENSE. . 

THE EXCHANGE OFFER 

Tbe Natioool C u t Remitter Compeny ("NCR") hetthj oBen to ezciuutg« ibare* of ita Com-
roon Stocic for »har«a of coinmon stock of Electronic Commumcations, Inc. CECI*^ at tiie rate of 
one share of Cotomoo Stock of NCR for each two shares of cooimon stock of ECI, subject to tfae 
temu and cowfitioas more folly set forth berdn under "Exchange Offer to Hoklen of Common. 
Stock of Electronic Connrmntcations. Inc." 

Tfae Rxchange Offer to tfae holders of common stock of ECI will expue at 3:30 P.M., New 
York local time on September 3, 19€8, but it may be extended for not moi« tfaaa 34 days a* 
herein ptwided. _ _ _ _ _ _ ^ _ _ « _ 

NCR is infonned tiut certain stockbolders of ECt may exchange shares of ECI conunon stock 
for shares of NCR's Common Stock, axed thereafter such >tocUwlden or persons purchasing from 
tfaem may offer and sdl shares of NCR's Common Stodc tfarotigfa traiuactiot» oo the Vrw York 
Stock Exchange or otfKrwxs«, at market prices prerailing «t tbe time of aale or at negotiated pticsa 
and without payment of any underwriting disconnts or commissions, exoept tuoal and coatomaiy 
distributor's br salesman's commissiotis paid to brokers or dealera. Such stockbolders or otiier 
persons may b« deemed to be "uadetwiiteis" witiun tbe meaning of tbe Securities Act of 1933. 

EXCHANGE AGENT 

Registrar and Transfer Company 
15 Exchange Place 

Jersey City, Now Jerssy 07302 

FORWARDING AGENT 

First National City Bank 
Corpomte Trust Dq>artmeat 

55 WaU Street 
New York, New York lOOlS 

The date of tiiis Prospectus is August 2, 1968. 
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f/o ieeler, «alafm«ii or avy olker pemrn k u frcoi c t h o r U t d lo give axr iffcrmatiom or t» wiA* mtr 
r tpraent t i ip iu , other then lho*e conltbied in Ait Protpoetut, im conMoetion mUh the o f or conu iu t i hi tU* 
Pro*p«euu aad, if givom or mode, $meh olkor In/orauKJo* or rtprfitnimtioni mutt mot k t roUod upom m hmrbtg 
lioeM otUlifirUed b r A<CA. Jliit Protpettut doe* not ccntlUuU on oger kf flCH U> tott soemrHt— fo tatr 
ttuU to any porton to tohom U If utiUalftll fot fiCR lo molt* titth ogor in ttteh tUte. 

Nelllia- tht dtUperf e l Mt ProtpeeUu nor artf ttie mtdo ttaromnda- thaU, undor t t t r eimtmittonri, a t i t l t 
on -tmpUattion tlutt thert h t {HSCM MO thmnf* in the affoirt of NCR or ECI lifu* tho deU hereof. 

UntU SepUmhor t t , I96S alt dttdtrt efectimt tratuacUotu in th* rofUUred tocuritUt, mhaikoi or ttat 
participating In thi* Exchani* Ogor, mar ^ ro^mroi to delitor a Protpeeltu. TU* U tm mdditiam to l i a 
ohlifaHom of doaUrt to daUaar a Protpoeta* tthan aetiiif « ttmdarwrrUart or othanrita Ut rommoetim wfA 
tho ErchangaOgar and tfUh rapeet to thatrmntoldaUotmamU or tmhoaiptioat. 

REGISTRATION STATEMENT 

The information contained herein uader tfae faeadingi "History and Business of ECI", 
"Description of Common Stock of ECI" and "Management of E C I " and tfae financial data witb 
respect to ECI included in the "ECI Statements of Income" and its finandal statements constitut
ing a part hereof were fumisbed to NCR by ECI for inclusion in tbis Prospectus. 

NCR has filed with the. Securities and Exchange Commtssioo. Washington, D. C , a registra-
tioa statement (herein together with aS amendments thereto, sonutimes referred to aa tbe Regis
tration Statement) under die Securities Act of 1933, as amended, witfa respect to tbe shares 
of Coatmoa Stock covered by this Prospectus. For further informatioa with respect to NCR 
and tbe Comtmm Stock, reference it made to tfae Registration Statement, including tbe exhibits 
and finanrial su tements whicb are a part thereof. A copy rA the Registration Skatemeat may be 
obtained from tbe Commission's {srindpal office in Wasfaingtoo, D. C upon payment of tiie fee 
prescribed by tfae Commission's Ruks of Practice, or examined there without charge. 
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'• ) EXCHANGE OFFER ^ ) 

TO HOLDERS OF COMMON STOCK O F 

ELEOTEONIO OOBtMtrHIOAnOKS, UfO. 

Tfae Exchange Offer 

Not exceeding 468,529 shares of Common Stock of thc par value of $5 each o£ NCR covered by 
j this Prospectus are being offered to the holders of commoa stocic, par value $1 per share, of ECI in 

exchange for their shares of common stocic of ECL, at the rate of one share of Common Stock of NCR 
for each two shares of common stock of ECI. Upon the "Closing Date" of this oirer, or as prompdy 
as practicable thereafter, and subject to the satisfaction of the conditions referred to bdow, NCR 
«viij bsue and ddiver to Registrar and Transfer Company of Jersey City, New Jersey, as Exdunge 
Agent, for distribution to the stockfwiders of ECI who bave a c ^ c d the offer one share of Common Stodc 
of NCR for each two shares of common stock of ECI deposited in acceptance of the offer. Tbe Agreement, 
dated as of .May 20, 1968, between N'CR and ECI, setting forth thc terms and conditions of the 
Exchange Offer, is filed as an exhibit to the Registration Statement of which tliis Prospectus is a part 
and is incorporated herein in its entirety by this reference. 

Thc exchange ratio was determined by negotiatjon between the management of NCR and the 
management and the Board of Directors of ECI after consideration of various relevant factors, induding 
the possible advantages wfaicb are expected to accrue from a joining of the two companies and the 
aocqstability of the Exdiange Offer to the holders of common .'tock of ECI. 

Approval of Exchange Offer 

NCR has been advised that the Board of Directors of ECI has unanimously approved the Exchange 
Offer and bas recommcaded that thc holders of common stodc of ECI accept i t NCR has also been 
advised that oo June 24, 1968 directors and officers of ECI and members of their funiCes owned 

/ ' a total of approxunately lliJXX) shares of common stock of ECI (approximately 12.5^ of tbe amount 
[. /' CMtstanding) aod tfaat they have indicated that they intend to aocept tbe Exdiange Offer. In additiini, 

. . ^ 1 ^ NCR has been further advised tbat on that date trusts established for tiK benefit of members of ffie William 
H . Donner family owned 207,176 shares of common stock of E Q . (approximately 232fo ol the amotmt 
outstanding). Mr. Duncan Miller, a director of ECI, is president of Tbe Donner Coiporation whicfa 
advises with respect to thc investments of certain Donner family trusts, and Mr. Miller bas advised NCR 
that Tbe Donner Corporation will recommend that such trusts accept the Exdiange OfFer. 

Acceptance of Offer 

The bolden of common stock of ECI may aocept tbis offer on or before its "Ejqpiratioa Date" 
: by depositing thdr certificates representing shares of such common stock, accompanied by a properly 

executed Acceptance of Exchange Offer, m the form accompanying this Prospectus, with 

Registrar and Transfer Company 
15 Exchange Place 
Jersey Gty, New Jerssjr 07302 

,..î  
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The certificates L.juld nai he endorsed. The form of Acceptaime of Exchange Offer must be filled "n, 
manually signed in accordance with the instructions contained on the back of thc form, and accompanied 
fay supporting papers where required. Any defea in the completion of the fomi of Acceptance of 
Exchange Offer may be waived by NCR at its option. For the convenience of ECI stockholders who 
so desire, the stodc certificates and acceptance forms may also be sent, for forwarding to the Exdiange 
Agent, to the following Forwarding Agent: 

First National City Baric 
Corporate Trust Department 
55 WaU Street 
New York. New York 10015 

Additional ccpies oi the form oi .\cccpcance of E-'cchatige Offer and of this Prosp)cctus may be 
otrtained upon request to either thc Exchange Agent or the Forwarding Agent or to 

The Xational Cash Register Company Electronic Corraunications, Ice. 
iVIaJn and K Streets 1501 72nd Street North 
Dayton, Ohio 4S409 •"" St. Petersburg, Florida 33733 

Attention of the Secretary Attention of the Secretary 

NCR will accept telegraphic tenders received at the office of the Exchange Agent on or before 
the Expiration Date, provided that such telegtapliic tenders are signed by a bank or trust company 
having an ofiice or correspondent in Xcw York, X. V. or by a firm or corporation which is a member 
of the Xew Vork Stock Exchange or the American Stoefc Exdiange Qearing Corporation, aiid state 
the number of shares- of conunon stock of ECI tendered for exchange, thc names of the registered 
holders thereof, and also state that such stock certificates, together with the duly executed Acceptance 
of Exchange Offer, have been deposited in die United Sutes mail, addressed to the Exchange Agent, 
OQ or before Uie Expiation Date Telegraphic tenders will be deemed a deposit witb tbe Exdiange Agent 

Tlte deposit o] shares of common stock of ECI leilh the Exchimge Agent will be irrtvocabU but if, on 
the ExpintXoa Date, less tban 8 0 ^ of the shares of comnvHi stock of ECl issued and outstanding on »ch 
date halve been deposited with the Exdiange Agent then the Exdiange Ofier will terminate, and all stodc 
certificates and related documents wfaicii Ifiive been deposited with tfae Exdiai^e Agent will be returned 
to the depositing stoddiolders, without expense to thera, as promptly as practicable. RefereJKC is also 
made to "Conditions of the Exchange Offer" and -Tax Ruling" bdow. 

No charge will be made to exchanging stodcholders for any transfer taxes, if any, or for fees or 

expenses of the Exchange Agent or the Forwarding .\gcnt in connection with the exdiange. All such 

diarges will be borne by NCR-

Expiration Date 

This offer will expire at 3:30 P.M. New York local time on September 3,1968 but it may be extended 
by XCR from time to time but not beyond -October 3 by written notice of extension delivered to the 
Exchange Agent. Notice of any such extension will be publidy announced. Such date, or sadh extended 
date, is called the "Expiration Date", 

Notwithstanding thc expiration of the Exdiange Offer, NCR reserves the right, if the Exchange 
Oflfer is consummated, to effect, after the Expiration Date, exchanges of common stock of ECI for Com-

file:///cccpcance
file:///gcnt
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A^ up nio!) Stock of .\"CK upon substantially similar terms as those of thc Exdiange Offer, provided that no 
such exchanges will be made which might have thc effect of altering the tax consequences of tfie 
transaction to the stockholders of ECI who have accepted thc Exchange Offer; however, tiiere ts DO 
assuran,:e that any such exchanges will be made. 

Closing Date 

The Closing Date of this offer shall be the tenth day next succeeding thc Expiration Date, excluding 
Saturdays, Sundays and legal holidays, or as soon thereafter as practicable. 

ECI Dividend 

On July Jl , 1968 the Board of Directors of ECI dedared the regular quarterly dividend of 5 cents 
a share on the common stock of ECI payable October 15, 1968 to holders of record at ihe dose of. 
business on September 12, 1968. Stockholders of ECl who accept the Exchaage Offer and deposit 
tiicir shares with the Exchange Agent will be entitled to this dividend whether or not the Exchange 
Offer is consummated. 

Fractional Interests 

Xo fractional shares will be issued to the ECI stockholders under the terms of the Exchai^ Offer. 
Prorision has been made in the form of Acceptance of Elxdiange Offer to permit a stockholder of ECI -
who is entitled to a fractional interest in a share of Common Stock of NCR on the Qosing Date to instruct 
the Exchange Agent as agent fen- such stockholder to sell such fractional interest or to purdiase an 
additionai fradtonal. interest sufficient to make up one full share of Common Stock of NCR. Instructions 
to purchase wiO be matched off against fractwnal interests to be sold. As promptly as practicable after 
the Qosing Date the Exchange Agent in its discretun will effect the purchase or sale, as the case may be, 
on the New York Stock Exchange or otherwise, of full shares representing excess fractional interests. 
All purchases and sales will be adjusted oa the basis of the average market prices at which the txans-
actkins are effected by the Exchange Agent in the settlement of fractional interests. The Exchange Agem 
will remit by chedc to holders of fractional.interests who elect to tell and will bill porcfaasers who elect to 
purchase additional fractiona] interests. If paj-ment for the fractiooal interest purchased is not reodred 
within 30 da}'s after the date of billing, the full share acquued wiU be sold. Stock transfer taxes and 
service and brokerage diarges on the purchase or sale of fracticmal interests will be apportioned among the 
stockholders of .ECI involved, as payment of such, charges by NCR might adversely affect the tax-free 
status of the Elxdiange Offer. 

Conditions of the Exchange Offer 

The consummation of thc Exchange Offer on the Qosing Date is subject to the satisfaction of tbe 
conditions set fortii in the Agreement dated as of May 20, 1968, between NCR and ECI which conditicms 
are designed to give NCR assurance as to the validity of the incorporation and good standing of ECI, its 
capitalization, assets, liabilities and financial condition, the nature' of its contractual obligations and 
commitments, the absence of naterial adverse changes in its capitalization, assets, liabilities and financial 
condition since the date of tiie last balance sheet of ECI mduded in this Prospectus, the title to its prop
erties (such title being that ordinarily required by a purchaser <rf like property), thc absence of materially 
adverse litigation, and other matters of a similar nature. All of these conditions are provided for the 
benefit of NCR and any or all of them may be waived by it, in wbd ' or in par t 
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If, on the Qosing Date, any of these conditions is not satisfied or waived by NCR, all stock certificates 

and related documents which have been deposited with the Exchange Agent will be returned to the 
depositing stockholders, without expense, as promptly as practicable. 

Tax Ruling 

The consummation of the Exchange Offer is also subject to thc condition that on or before the dosing 
Date a ruling from the U. S. Internal Revenue Service to the eKect that no gain or loss for Federal iacomc 
tax purposes will be recognized to any stockholder of ECI upon thc exchange of his shares nf ECI com
mon stock for shares cf NCR Common StcxJc pursuant to che Exdiange Offer sfiall have been received by 
ECI. This condition may not be -waived by NCR. 

Solicitation of Exchanges 

Solidtation of exchanges pursuant to the Exchange Offer will be made by mail. In addition, 
officers and employees of NCR and of ECI may solicit exdianges personalty or by telephone, telegraph 
or mail, but they will not receive any fee or commission in coimection therewith. NCR may engage 
paid solicitors to sofidt exchanges and will reimburse banks, brokers and dealers, nominees and other 
custodians or fiduciaries for postage and reasonable clerical expenses in forwarding the Exdiange 
Offer to their customers or principals. 

There are no underwriting arrangements in connection with the Exchange Offer, However, paid 
solidtors who may be engaged to solidt exchanges may be deemed to be "underwriters" within the 
meaning of Section 2(11) of thc Securities Act of 1933 by reascm of thdr senices and NCE may 
indemnify sucb persons against certain liabilities including iiabiiities under that Ad . 

Effects of Failure to Exchange 

The cotnmon stcxrk of E C I is listed on the American Stock Exchange, Upon consommation of 
the Exchange Offer, there is a possibility that ECI shares may be delisted under the distributioo 
requirements of sudi EJcchange. 

In addition, if the sumber of bokiers of record of tfae oommon stodc of ECI is reduced to less than 
300 persons, the r^sttation of such stock under the Securities .Exchange Act of 1934 may be 
terminated and thereafter ECI will not be subject to the repotting requirements of that A d so 
that financial and other information required to be fumished under that Act may not be available 
to thc minority holders of stock of E d . 

ECI Stock Options 

At May 31, 1968 ECI had outstanding options to purchase an aggregate of 34,548 shares of 
its common stock hdd by 13 officers and employees. The options are exercisable prior to expiration 
at prices ranging from ^ .99 to $24.69 per share. If the Exchange Offer is consummated, NCR 
will issue to the holders thereof, upon cancdlation of such options, substituted stock options to 
purchase shares of Common Stoefc of NCR. These substituted stoefc options will ctititie the holders 
to purcfaase one share of Common Stock of NCR for each two shares of common stock of ECI covered 
by the cancelled options at an optioii price equivalent to the aggregate option price for two shares of 
common stock of ECI under the cancelled options.. 



There is no fl tni afiiliation Ixtweer the two companies. ..0 director or oflSccr or any as.'wate 
thereof of XCR owns be.̂ e.̂ cially any cowinon stock of ECl, NCR is advised that one director of £ Q 
owns bc-rficially IOO shares of Comnwn Stock of XCR and that the children of one other director of 
ECI own an aggregate of 100 shares of Common Stock of NCR, . 

Certain i'tockholderi of .VCR are offering 10,016 shares of NCR Common Stock by a prospectus 
of even date herewith consisting of this prospectus and an additional cover page. Sales of such sfiares irilf 
be effected on the New York Stock Exchange through brokers or dealers. The commisskms or discounts 
fo be paid by said Selling Stockholders to brokers or dealers in respect of such sales will not exceed the 
usual and customary distributors' or saies' commissions or discounts. Such commissions and discojnts are 
not considered to t>e underwriters'compensation. 

COMPARATIVE PRICE RANGES OF NCR AND E a COMMON STOCKS 

The following table indicates the high and low sales prices, on a quarterly basis, of tfae Common Stock 
of NCR on the Xew York Stock Exchange from January I, 1966 to July 30, 1968 and of the 
common stock of ECI for the same period on the American Stock Exchange. Such prices have not 
b«n adjusted to reflea a 10% stock dividend paid in December 1966 by ECI. 

NCR Coeiinon Stodc ECI Canuncw Stock 
Quarter Higti Low High Low 

1966 1st ; . - . . . : 86j4 76 • 2?y, U H 
2nd :• . . . : . . ; . . . 91j4 7 7 ^ 2 8 ^ 17 

3rd 85 65H 21H I3}i 
4th '. 72>« 59 17J4 1 2 ^ 

1967 1st 96 . 67H 2 1 ^ IS . 

2nd lOZ}i 8 3 ^ 2 7 ^ 18K 
3rd 115>$ 95J4 29yi 21H 
4th I36fi 108^ Z2Ji 21 

1968 1st 133 99>4 4 4 ^ 77}^ 

2nd , I54>i 118K 71 42 

3rd (through July 30, 1968) 143>4 123 67 56 

On July sa, 1968 die dosing price of the Common Stock of NCR on the New York Stodc 
Exchange was $124.25 and on the same date the closing price of common stoefc of ECI on the American 
Stock Exchange was $58.50. 

On March 29, 1968, the trading day immediatdy preceding the announcement that NCR and ECI 
had readied agreement in principle with respect to the Exdiaqge Offer and on the ratio of exchange for 
their common stocks, the dosing prices for NCR's Common Stock and ECI's common, stock were $115 
and $44, respectivdy. On April 2, 1968, the first full trading day after thc announcement, thc dosing 
prices were $12525 for NCR and $51,875 for ECI. 
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CAPITALIZATION 

The following table shows the actual capitalization of NCR and its subsidiaries and ECI as at 

March 31, 1968 and as adjusted as at that date pro forma to reflect the consummation of the Exchange 

Offer made pursuant to this Prospectus, upon the assumptions that all of the outstanding preferred stock 

of ECI had been converted into common stock of ECf and tfiat the holders of 100^ of the then outstanding 

shares of common stock pf ECI accept the Exchange Offer. ^^^^ g^, ?«Fonm 

Short-term debt: ~ 
Notct sajraHe J 91,098,182 $ 79^2 » 91,178,024 
Current injtaJlmtnli, lonf^erm debt 3.002,606 225,405 .1^011 

TotaJ jbort-ttrm debt j 94,iOOJS8 f 305,247 ^94,408,035 
Loag-tenn debt: ^ 

J.J75% Sinlciiiff fund nocei due ifirdi J, J980 | 7,284,000 | 7,Z84/»0 
i-75% Sink'iag imui notes dae i i t rdi I, 1777 6475,000 6i875i,000 
4.75% Sinkinir fund d<4eBturei d « Jane I. 1985 . . . 3<i,jaS,000(l) 36,38SJO00 
AJJif, Sinking fund debentnrej due April 1, 1SS7 47,000,000(2) 47,000,000 
5.60% Sinkinj fund debentorw due June IS, 1991 «,000,000 6OflOHO00 
A25% Subordinated ajovertible debentures due April 15, 1992 88,259,100 8&2»,1<M 
S.25% Swiss franc boods due 197&-1982 11,574.000 11,574.000 
ReU ertjte inort«a«e due 19W-1989 , 2.443,694(3} 2;4«,«94 
^lartgagc obligations aod other iong'teTta debt of foreijii subsidiaries 

and branches 7,337,713 7,WJIS 
6% Subordinated convertible debentures doe 1971 | M2S,000 M2SX)00 
S2S% atid fiJO% First mortj3«e rota due 1969-1970 _. 101,772 101,772 
N-OKty-dzy notes renewable to 1970, pajnble under rcvolvinc credit 

a«TectD€nt 3,0001000 3^10.000 
Total loiw-term debt 2^7.158,507 4^26,772 271,685,279 

Stockholders' Equity: 
N'CR Preferred stoefc (fS Par) 

Authorized—2,000,000 ilares, none issued 
ECI Preferred stock ($10 Par), 6%, cumulative, convertible 

.\utboria«}—200,000 shares 
rssuerf—W796 diarej 197,960(4) 

NCK Commoa stodc (tS Par) 
Authorizol—14,000,000 shares (5) 
IssiKst-8,9J2,28l shares 44,661,405 46,886,205 

ECI Crommoa stock (JI P«r) (6) 
Authorized—2.000.000 shares 
tssoed—872,166 t i a r a (8SSjS23 thares outstaodinc after deductiof̂  

16.543 shares beW in treamrr) - 87^66 
Capital sorptos 146,89070 7,042,168 1S2;62J478 
Retained eaniines 2Q3,SB6.128 6,I09,68> 2097»,817 

395,181.903 14221,983 409,215,200 
Less: TieaxuiT'stock at cost 158,686 

Total Stockholders' e<iuitT 395,181,W3 14,063,297 409J4SJOQ 
Total long-term debt and stockfaotders* esjuity $662,340.410 $18^90,069 $680,930,479 

(1) Does not include $415,000 prindf^ amount jnirchased for retiiemeat 
(2) t>o«s not include $1,000,000 principal ainount purchased {or tttiretnent. 
(3) Does not include $240,056 reserre deposited with mortgtge trustee. 
(4) Oa May 20, 196S all of the ontstamCnr shares of preferred stoefc of E Q were called for redemptioa oa 

July 31. 1968. 
(5) Indudes 125,491 shares reserved for issue upon exercise of outstaadini; stock options (mcltidioe 17,714 siarts 

for optioos for EC3 oonuncm stock wWch are expected to heoome optioiis for NC31 CotniNn Stodc in connection 
with the exchange offer), 199,919 shares afailable for stock options wbkb mar be subsequently granted and 
882,591 sharct to acccKnodate conversions of the 4.25% Subordinated convertible debentures doe .\pril 15. 1992. 

(6) No provision has been stade for the 11,945 shares of E Q cotnmon stock reserved for issue upon conrersian of 
its 6% subordituted convtrtibfe debentures dtie Novcniber X, 1971. 

NCR and its subsidiaries have obligations under leases on real property, principally for sales and 

service offices. During the twelve months ended December 31, 1967 NCR and its subsidiaries paid 

approximately $12,574,000 in rents imder leases of varying duration. See "Foreign Business" under 

"History and Business of NCR" for information with respect to proposed issues of additional securities 

by NCR and a foreign subsidiary, 
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' ' NCR AND SUBSIDIARY C O M A N I E S 

CONSOUDATED STATEMENT OF INCOME 

The fijlfowing statement, except for the earnings of the Japanese subsidiary reported on by otber 
independent accountants, '-is been examined by Price Waterhouse i Co., independent accountants, whose 
opinion thereon appears elsewhere in this Prospectus. As explained in Note 1 to the financial statements, 
effective with the year 1967, the financial statements have been prepared on a fully consolidated basis. 
Previous years' results in this statement have been restated to reflect NCR's worldwide operations. 
The statement should be read in conjunction with the other finandal statements and notes thereto included 
dsewhere in this Prospectus, m>oiviu^r»ieo^ December n. 

IWi I W 1X5 \9t6 1X7 
Incon>e: 

-Vet salej $473,916 $519,196 $560,394 *SS4,Q25 $698,932 
SiTiice income and ojuipnicnt rentals 118,664 146^578 176,455 217,280 2S6iZ3 
Otiier income 12.630 13,259 15,207 14,201 18,971 

605,210 679,033 752.0S6 885,506 974,426 
Cojts and expctisa: 

Cost of productj and services sold—t>Jole A) 323,315 36232S 39SJ07 473,217 537,055 
Sdliiig. general and administrative 222,956 250,74< 286.152 332,273 346.132 
Interest 8,387 8,864 10.043 13,241 18335 
ilinoriiy interest in net earnings of foreign subsidiaries 1,935 2,034 1,833 1,913 2^584 

556,593 624,467 693735 820,644 904,606 

Income before income taxes ' 48,617 54,566 58,321 64J62 69,820 
Income taxes: 

Lnited Slates 11,000 11,300 11,100 10400 KMOO 
Fordgn 15J00 17.100 17300 22,000 24,200 

26,200 28,400 28.900 32,600 H5(» 
-Vet income tor the year—(.Note B) $22.417 $ 26,166 • $ 29,421 $ 32JC $35420 
Per share of common stock—(Mote C ) : 

.Vet income $2.70 $3.13 $3J5 $3.67 $3.98 
Cash dividends dedared 1.14 1.14 H i 120 IJO 

Pro forma net ineane per share, based on assumptioo of 
conversion of all outstanding eonvertibie securities and 
exerdse of all ontstaading stock optioni 374 

MoTt A—Under NCR's srstun of accoimtiiig and doe to the nature of NCR's bmiaess, a breakdoirn af cost of 
products and serrices sold appUc^tie to net sales, servioe uKome and.eipi^xiteiit rentals it oot practksfale. 

Norv B—See Mote 1 to fimmfial ftateniettti. 
N«r( C—Based on average namber of shares ootstindiiig dnriog cadi Tear, adjusted {or S% ttodk dividead ia 1965. 

* * a * » 
Thc unaudited consolidated net sales, service income and equipment rentals; net inoome and aet 

income per share were S4S3,444.625, $12,941,279, and $1.45, respectively, for the six months ended 
June 30, 1968, and $440702,578, $12,558,353, and $1,41, respectively, for the six months ended June 30, . 
1967. The results for 1968 give effea to the recently enacted Federal income tax surcharge. 

U'ith thc release of thc Century Series Electronic Data Processing System in M a n i 1968, NCR 
intends to defer expenses relating to die compensation of certain selling and installation personnd since 
such expenses relate to future income. In the first six months of 1968 payments for such expenses 
auwunting to $1,039,000 after taxes have been deferred and vrill be charged to inconie over the initial 
term of the rental contracts which arc firm non-caiKeIlab!e contracts for either one, three or five years or 
at the time of installation in the case of a purchase contract , 

In the opinion of NCR's management all adjustments, consisting only of normal recurring accruals, 
considered necessaiy for a fair presentation of the results of such six mtwth periods have b«n induded. 
Results of operations for the six months ended June 30, 1968 are not necessarily indicative of results to be 
expected for the full calendar year. 
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E Q STATEMENTS O F INCOME 

The following statements of incoriie of ECI for thc five years ended September 30, 1967, have been examioed by 

Arthur Andersen & Co., independent public accountants, as set forth in their iq>ort included elsewhere herein. 

The statements of income ior the three-iiionth periods ended December 31, 1966 and 1967, wfiich were not examined 

by independent public accountants, refiect, in the opinion of ECI, all known adjustments ( w h i t i indiide only nonral 

recurring accrua ls ; iiejcsiary to a fair presentation of the results of operations (or such periods. These statements 

should be read in conjunction with the financial statements and notes thereto induded elsewhere her«c . 

YtMT «a«it<J September X , 

• n n e i a o a t b t 
tBoto p i A m t e r SX, 

1W3 

lococDc; 
Netsa lcs $18,104,468 

O t h e r incotae, net I26jf90 

18731,458 

Cotts and expenses: 
Co«t of sales 14.584718 
General and administrative expenses . . . 2,597,172 
Interest exfcate 233,788 
Net loss of disooa&bued opcratjonj 2 2 ^ 5 

17,437,03 

locooK before income taxes 793775 
Prorisioa for Federal incoate taxes (Note 

I) 380,000 

tpcoose befbre exiraoniiaaty items 41377$ 
Estraotdinarr items, net of applicabte in- _ 

c«ne taxes (Note 2) (106719) 

Net iacane (Note 2) $ 307,056 

loeooie before extnanfimtT item* «ppli-
cabk to coottooa stock $ 390.986 

Net iBcoae applicable to ctauaoustodr . . 284767 
Per alare of cotsmoe stock: 

Based on arerajre number of sfaarts o«t-
t tut&ig and adiusted for 10% coco-
tDoa suck divideod in Deoesnber, 1966— 

Inccxne before octiaontiaarr items .47 
Eztnordinarx items, net of appli

cable inconie taxes (.13} 

Ket iscotne 34 
Pro forma net income bated oo as-

stsnptiaa of oooversioa of ^0 ootstand-
iag ooarertible securities and exerdse 
ol aH outstanding stodc optioas (Note 
3) 

Cadi dividends per share of cotmaoa stock 
(adjusted for 10% conmion stock dhri
dend in December, 1966) .OS 

t w 

$26,218,136 
tOS,366 

$22761716 
164019 

$37,080,154 
145,480 

1967 

$49788435 

(Ul 
\Ht 

$13,074796 
55,463 

1M7 
tUMiiditcd; 

$12437>t9 
52736 

26,923,502 22^426,635 37725,634 49,555,605 13,130759 12^589785 

Tim,9a 
V86741 

J617JS 
61730 

18,454,971 
2A»,8a5 

344770 

32,022,719 
2:954,509 

440,534 

42399,894 
3.965,497 

49ifAi 

11,421760 
1.112757 

132^061 

10,642,648 
993,663 
104,951 

26.036,113 

887789 

410,000 

477789 

604X10 

21,460,626 

96ejXS 

46SA)0 

501,009 

927,000 

35,417,762 

1,807472 

750,000 

1,057,872 

537789 $ l,4%0O9 $ 1,057,872 

47764,453 

2,191,152 

965,000 

1,226.152 

$ 1726,152 

12,665,698 

464.561 

200,000 

264.561 

$ 264.561 

454,961 
514,981 

J 6 

m 

$ 479,471 
1,406,471 

.62 

1.19 

.63 131 

1^39.172 
1,039,172 

123 

t,206,8$9 
17081859 

1.47 

259,949 
259.949 

72 

1.29 1.47 72 

U 9 

JS .18 .18 JZO :05 

11,741762 

848,523 

390000 

45S723 

$ 4581523 

i 455768 
45S768 

SS 

JSS 

S l 

.05 
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>OTES TO STXTEMETfTS OF l\COME OF ECI 

(I 3 Tlie investment tax. credit has been applied as a reduction of the prorision for Federal income taiei in the amooiti of 
$13700. $12,100. .^.300. $C5.0iT0. $25,500. S .̂iW and $6,100 for the rear* 196j. I96J, 1965. 1966, 1967 i.iJ for tlK ihree-wonth periods 
ended December 31, 1966 and December 31, 1967, respectively. 

(2) The sutements of income refiecl the "lollowing extraordinary items; 

a. In 1963, i charge of $106,719 (or the loss on sale of net assets and liquidation of a wholly-owned subsidixrj- (net of 
applicable income tax of $109,000); . 

b. In 1964, a credit of $60,000 for Federal iwonic taxes that were eliminated br reason of •theorry forward of i prior year's 
operating- loss of a former sobstdiarf company; 

c In 1965, anet credit of $927,000 for: 

(i) The elimination of deferred Federal income taxes of $920,000 resulting from the atitiiation of a former subsidJaryt 
operating loss; 

(ii) A charye of $58,000 for the lost on sale of investment in preferred stock (net of applicable iflwme tax of $19700) ; 

(iii) A credit of $65,000 for Federal income taxes that were eliminated by reason ol tiie carry forward ot a prior year"* 
operating loss of a former subsidiary company. 

To comply witfi new reporting- requii-eraents effective lor fiscal periods beginntag after December JI, 1966, aet iocmn: for 
19&3 and 1965 has been restated to Include extraordinary items whicb were prcvtotisly described and reported at special items 
^.';cr net income, (n addition, credits resulting from the carry forward of prior years' operating losses whicfa were previously 
netted against provisions for Federal incamc taxes in 1964 aiKf 1965 hare been restated as extraordinary items, 

(3) Tbe pro forma per share vnotmts were computed using tite follovring assomptiocu: 

a. The conversioa of tfie outstanding 6% cumulative convertible preferred shares using the conversioa ratio in effect at 
December 31, 1967, reflecting the shares issuable on coni-ersion and efiminatiiig (fae preferred dividend requirEments; 

b. The convcnioa of the outstaodiag strfiordinated convertible debentures using the conversion ratio in effect at December 31, 
1967, refiectiiig the shares issuable on oonversion and efiminating the imerest requirements; 

c. The exercise of all outstanding stoefc options, assuming no effect from funds received as such effect would not be materUl. 

The unaudited net sales, net income and net inconie per share were $37,856,627, $1,475,616 and $1.73, respec
tively, for the nine montiis ended June 30, 1968, and $39,323,915, $802,36+ and $.96, respectively, for the nine months 
ended June 30, l%7. The results for 1968 give effect to the recently enacted Federal inconie tax surcharge. In the 
opinioa of ECI. all known adjustments (which include only normal recurring accruals) necessary for a fiair 
presentation of the results of operations for the nine nionilt periods ended June 30, 1968 and 1967, have been made. 

The increase in net iiKome for the three months ended December 31, 1967, in comparison with the three months 
ended December 31, 1966, and for the nine months ended June 30, 1968, in comparison with the nine months 
ended June 30, 1967, despite the decrease in net sales, resulted principally from improved profit margins, 

Thc resuUs of operations for the three month period ended December 31, 1967 and the nine month period 

ended June 30, 1968 are not necessarily indicative of the operating results for the entire fiscal year ending 

September 30, 1968. 
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( i fCR AND SUBSIDIARY COMPAf "JS AND E Q 

PRO FOSHA COMBINED STATEMENT OF IKCOBCE 

(Not eovereJ by Mcoantaat*' opiiknu) 

The following pro forma combined statement of income presents, oo a "pooling of interests" basis, tiK 
results of operations of NCU for the five years ended Deixmber 31, 1967 combined ŵ itfa tfwse of E C I fbr 
the five years ended September 30, 1967, after giving effect to certain reclassificatioos for comparability. 
This statement should be read in conjunction with thc otber financial statements, including fhe notes 
thereto, of NCR and ECJ appearing elsewhere in this Prospectus. 

FucaJ Years (OOP's otnftfed; 
' ^ »964 1965 1966 lil67 

Income; 
Net sales : $492,021 $546,014 $582,656 $691,10"; $ 74« 320 
Service income and equipment rentals . , 118,664 146,578 176,455 ' 2 1 7 , 2 8 0 256423 
Other income . , , 12 /35 13,302 15,372 14,346 19,138 

623,420 705,894 774,483 922 /31 1,023,981 
Costs and expetises: 

Cost of products and service* sold 338,007 385,652 414,162 505,240 579^55 
Selling, general and administradve . , . . 225,553 253,530 288,871 335.227 350,097 
Interest 8421 9,225 10^88 13,681 19,334 
Minority interest m net earnings of for

eign subsidiaries . , . 1,935 2.034 1333 1,913 2,584 
574,116 650,441 715,254 856.061 951,970 

Income before income taxes 49,304 55.453 59,229 66,670 72fill 

IncouM taxes: 
Um'ted States 11.380 11,650 10.580 11.350 11,265 
Foreign . . . 15,200 17,100 17^00 TZfiOO 24,200 

26,580 28/50 28380 33^50 3S.465 
Pro forma combined net income $ 22/24 $ 26/03 $ 30349 $ 33^20 $ 36,546 
Pro forma combined net income per sbare d 

common stodt (Note) $2,60 $3JH ^ J 6 $3.62 $3J3 
Pro forma combined net inoome per share of 

ccmunoa stot^ 35 above and based on tbe 
asstnuption of the conversion of all out
standing convertible seairities and exercise 
of all outstanding stodc opdoos (induding 
options for shares of ECI common stodc 
whicJi are to become options for shares of 
NCR Coimnon Stock ott the basis of one 
stiare of NCR Commoa Stodc fbr each two 
shares of E Q common stock) $3.70 

Nore: These figures are based on tbe vrtrage number of shares of KCR Ommon Stock outstutdinj; during' each 
year, adjusted for s S96 stodc drrfdeod in 1955 plus 444,03J shares of NCR Cimunon Stodc wHch would bave been 
isstied bad tbe exchange been made on Decembo- 31, 1967 (assuming converstoo of all of tbe EQ oonvertiUe preferred 
stock), 

Prqiaration of the combined pro forma statement of income above and the pro forma combined 
balance sheet on the following pagfes has been based on the assumptions tfiat aH of the preferred .stock 
of ECI wiU be converted to common stock prior to the exchange and that alt of tfae common stoefc of 
ECI will be exchanged for Common Stock of NCR. Accordmgly, accotmting on a "pooling of interests" 
basis bas been followed, 
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n () 
COMPAHATIVE DATA PER SHARE OF COMMON STOCK 

fNCOME AND DfVIDCMM 

196J 1964 t96ii 1966 1967 
ycR ' 

Before comhination 
Netincome $2J0 $3.13 $3,35 $3.67 $3.98 
Pro forma, based on assumption of conversion 

of all outstanding convertible securities and 
exercise of all outstanding stock options 3 / 4 

Cash dividends 1,14 1.14 l.)6 IJO 1J20 
Pro forma after combination 

Net income 2.60 3.04 3.36 3.62 3.93 
Based on assiunptkwi of conversion of all out

standing convertible securities and exercise of 
all outstanding stock options 3.70 

ECI 
Before coinbination 

Income before extraordinary items .47 .56 .62 1.29 1.47 
Extraordinary items (.13) .07 1.19 — — 

N e t i n c o m e . , , 34 .63 1.81 129 1.47 
Pro forma based on assumption of conversion of 

all outstanding convertible seairities and exer
cise of all outstanding stock options 1.39 

Cash dividends OS :18 .18 ,18 ,20 
Pro forma after combinaticm 

Net income (Note) : , IJO 1.52 1,68 131 1.9S 
Based on assumption of conversion of all out

standing ctjnvertible securities and exercise of 
aU out^andiog stock options (Note) I.3S 

Cash dividends (Note) 67 .57 .58 .60 J60 

BOOK VAX.UES Deoember 31.1967 
Before After 

Camt>inatioo Coaibinatioo 
NCR 

Per share of cotnmon stock $43,90 $43iI7 
Per share of common stock assuming conversion of all con

vertible securities and exercise of all outstaadiog stock 
options 4920 48,49 

ECI 
Per share of common stock (Note) I S / l 21.64 
Per share of conunon stock assuming conversion of aD convert

ible securities and exercise of all outstanding stock options 
(Note) : 16.67 24.25 

NOTE—Each share of NCTR (jonnnoQ Stock wiH fae tssuod b exchange for two sfaares of ECI coaunoo.stock. Tbe 
ECI per share net income, dividend and l>D0k value amounts after conbmatioo therefore are oue-haU of the pro forma 
.NCR per share tiet ineome, dividend and book ralne amounts after cocnbiiutioa. 
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NCB AND SUBSIDIAKY COMPANIES AND E Q 

\ i 

COfOJENSED PSO FOBMA COMBINED BAIANCE SHEFT 

(•ot corertd by aecotustuitt' optaiotu) 

The following pro forma combined balance sheet represents a combination on a "pooling of interests" 
basis of the condensed balance sheets of NCR and ECI af December 31, 1967. This statement should be 
read tn conjunction witfa the financial statements, induding tfae notes thereto, induded elsewhere in this 
Prospcctuj, 

Detember 31,1967 
(000 omitted) 

C 

ASSETS NCR 

Cjjrrent assets : 

Cash $ 26,254 

Marketable securities, at cost (approxi
mate marfcet) 47,669 

Accotmts receivable 253,117 

Inventories 334/84 

Prepaid cjqienses 10,992 

672316 

Property, plant and equipment, less accumu
lated dqireejatioo 330/73 

Other assets . . . : 6,SSS 

ECI 

$ 420 

8,964 

8,856 

486 

18/26 

6/78 

537 

Pro fomu 
adjuitments 

Proforsia 
comfainfd 

$ 26,674 

47fS69 

262,081 

343,640 

11,478 

691342 

337,051 

7J092 

Totalassets $1,010,144 $25,541 $1,035,685 
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NCR AND SUBSIDIARY COMPANIES AND E Q 

CO.NDENSED PSO FOBMA COMBINED BAJ:.AiyCE SHEET 

(BM eoreieJ br •ecotuUaou* opirrlfHM) 

DeceoiberJl.1967 
(000 omitted) 

L I A B I L I T I E S AND 
S T O C K H O L D E R S ' EQUITY NCR ECI a d i ' ^ l ^ c ^ ^ 

Current liabilities: 
Notes payable and cwrent installments 

on k)ng-tcrm debt $ 87S80 $ 3 0 7 $ 88.287 
Accounts payable and accrued expenses 112,529 3,677 116/06 
Accrued inconie taxes 39,682 719 40,401 
Dividend* payable 2,674 2,674 
Customers' depostts and service prepay

ments 70307 70307 

313,672 4/03 318,375 
Long-term debt 268385 7,247 275,332 
Lease purchase obligation 1300 I3OO 
Intemational operations and ospkiyees' pen

sion aud indarmitjr reserves 24,421 24,421 
Minority interests 10,597 10,597 
Stockholders' equity: 

Preferred stoci 210 (210)(a) 
Cibmmonstock 44,598 852 ^ (^} 46318 

1,332 (b) 
G^iital surplus 146,113 7,027 16(a) 151324 

(U32)(b) 
Earnings retained for use in tbe business 200358 5,660 206,518 
Excess of cost over par—treasury stock (158) 158 (a) 

Total liabilities and stockholders' 
equity $1.010,144 $25,541 $1,035,685 

Pro forma entries: 
(a) Conversion of thc 21,035 shares of ECI 6% ctanulativc convertible preferred stock for 36,444 

shares of ECI common stock (including 18,399 shares in treasury) on basis of 1/325 shares 
of common stock for each share of 6% cumtdative convertible preferred stock. 

(b) Isstiance of 444,033 shares of NCR Common Stock in exdiange for 888,066 shares of E Q 
common stock on the basis of one share of NCR Common Stock for each two shares of ECI 
common stock. See note on page 12. 
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HISTOKY AND BUSINESS OF NCR 

KCR was incorporated under the lume of THE NATIONAL CASH REcrsTEt C^OKFAKY uader the 
laws of the State of Maryland on January 2, 1926, as successor to an Ohio corporation of the same 
name organized in 1884. NCR's executive offices aod principal plant are located in Dayton, Ohio. 

.VCR and its subsidiaries are engaged in the design, producuon, distribution and servidng of 
business equipment and machines, induding electronic data processing equipment, accounting machines, 
cash registers, adding machines and microform equipment, together with supplies and related accessories 
for use both with its machine products and for other uses. 

The products of NCiR are marketed and serviced in al! states of the United States piin<:̂ >ally 
through its own sales and serrice organizations and to a very minor extent through distributors and 
dealers. Outside of the Um'ted States, NCR subsidiaries, branches and, in a few instances, agents 
distribute and service NCR's products in over 100 ctjuntries. 

NCR and its subsidiaries employ approximately 84,000 people, of whom approxiitiatdy 40,000 are 
outside of the United States. 

The net sales, service income and equipment reniab of NCR and its subsidiaries were divided among 
the following categories dtuing 1967: 

Equipment 

Sales : • 55,4?& 

Rentals 9 a 

Service and Maintenance 20.2 

Supfdies and Kiiscdlaneous Products 15.2 

100J0% 

ToUl outside the United States (induded in tfae above) 445% 
tf 

The terms of sale offered fay NCR indude outright sale, installment sales and non-fuH-payout 
rental agreements. Installment sales, entered into principally for the sale of cash registers and adding 
machines, provide for payment over varying pericKis of time up to a maximum of 36 months. NCR 
offers its electronic data processing equipment, accounting machines, certain of its adding machines 
and its line of microforra equipment for rental, primarily on a "full service" basis, for initiatl periods 
of one to five years. 

During thc past five years, an increasing portion of NC^'s revenue has resulted from equipment 
rentals and the sale of service, maintenance and supplies. The increase in equipment rentals (whicfa is 
expected to conbnue) and service revenues is largely attributable to NCR's rapidly growing partidpa
tfon in thc field of dectronic (lata processing. The increase in supply sales Is largdy due to the 
growth in sales of carlwnless copjing paper ("NCR Paper") and the continuing devdopment of a 
full line of business forms and supplies for use with NCR equipment. 
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NCR's accouiiirfig practice has been to capitalize the manui<«:turing cost of rental equipment and 
to depreciate the capitaliied amounts over four to six years on thc "sum-of-the-years-d%tts" method. 
All development, installation and marketing expenses related to s-jch equipment are charged off iu 
incurred. Rental payments art .akeii into income when received. Due to these accounting practicei, 
the amounts charged as costs .nnd expenses with respect to rental equipinent are dlsproportiotially 
higher in the early years than in the later yezrs and, accordingly, the profit potcntiad of rwital cootracti 
is deferred. During; the past five years, al! other categories of NCR's products and services have been con
sistently profitable. Widi the release of thc Century Series Electronic Data Processing System, NCR intends 
to defer exfienses relating to the compensation of certain selling and installation personnd since such 
expenses relate tb future income. The deferred expenses will be charged to income over the iiutial 
term of the contracts. 

PriDd|wI ProdncU 

For many years, NCR has been the world's largest manu&cturer of cash registers and is one of 
the leading manufacturers of dcctro-mechanical and electrxmtc aocouotiug machines. Over tfae past 
five years, NCR has substantially expanded its design, manufacture and sale of a broad range oi 
electronic data processing equipment, culminating in the recent release for sale of its Centiuy Series 
Electronic Data Processing System. It also manufactures and sdls a line of adding and bookkeeping 
machines and a wide variety of business forms and supplies primarily for use in business equipment 
With tfiis expanded produa line together with increasing customer requirements in tfiis area, a 
substantial part of NCR's marketing effort fias been directed toward the sale or rental of fully integrated 
business systems, induding dectronic data processing systems, ratfaer than toward the sale of indrridual 
machines designed to mechanize single applications. Such "total systems" utilize N C ^ "original entry" 
equipment, such as cash registers, accotmting madiines, and adding machines to reoord pertinent inforroa-
tica in a form suitable for subsequent processing cm NCR's (or other ttianufacturers') dectronic data 
processing equipment 

In March. 1968, NCR rdeased for sale its Century Series line of dectrotuc data processing eqni^ 
ment which represented a furtfaer major step of NCIR into the coniputer fidd. The Century Series 
offers not only a broad line of central processing and memory equipment, but also a bnoad range of 
peripherait equipment including discs, magnetic tape tlrives, pimch card and paper tape readen snd 
punches, optical journal scanners, magnetic encoded document reader-sorters, tc^etber wtOt a wide 
range of control devices for data communicatkm. NCR also contmues to market its Oass 315 and Class 
315 RMC (Rod Memory (Computer) as wdl as its Series 500 dectromc data proasstng systems. 

NCR offers a wide range of cash registers and sales registers for the ccmfcrol and recording of a 
wide variety of transactions primarily in the retail, wholesale and serrice industries. Increasing demantis 
for more information together with changing methods of retailing (stjch as sclf-scrrice and thc growdi. 
of suburban shopping centers) have increased the demand for new types of cash registers, indnding 
those which can create machine or computer readable informatiotL In 1967, NCR introduced the 
Class 5 cash register, a flexible line of registers, which indudes features necessary for the conduct 
of trade and the capture of pertinent information for subsequent processing. 
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NCR contuiacs to manufacture and tnarket its well established line of lower priceC mechanical 
and electro-mechanical accounting machines and during the past five years has also introdticed 
a complete line of dectronic accounting machines oSering sufistantially increased capadty. Dtuing 
1967, NCR introduced iu Class 400 dectromc accounting machine offering an expanded number of totals 
together with magnetic ledger capability and simplified prt^ammfng tfuough the use of interdiangeafale 
piuiched tape loops. NCR also manufactures and markets accotmting machine equipment specifically 
designed for banking and other financial institutions such as "encoding" machines for the application 
of MICR (Magnetic Ink Character Rerognitioo) infonnation on docutncnts for subsequent «mpater 
processing as part of a total system, "proof machines, and txjth "on-fine real-time" and "off-line" 
equipment for tdler windows, all of which may be integrated into a total bank system. 

In the adding machine -fieki, NCR oSers a complete line of full keylioard equipment and a limited line 
of 10-key machines. Many of thc madiines are sold or rented for control of a wide variety of original 
entry applications but with the ability to create machine readable input for subsequent computerized 
processing as part of a total integrated system. 

NCR aiso provides software atid otfaer supporting servfccs required to insure that thc installed 
products efficiently perfonn those functions for which they were designed. Such services not only indude 
the necessary machine instructions consisting of programs in a variety of computer languages, but also 
sdwols and other educational services, tnanuais and libraric* of syst-em prooedures for nuiny levds of 
customer personnel. 

To supplement NCR's r^uiar lines of equipment, NCR also markets certain products manufactured 
for it by others to HCR's spedBcatiotts. In addition, NCR sells used btisiness equipment of its own 
manufacture which is, in most instanor^, acquired upon trade-io irom ptm:hasers of new equipment from 
NCR. 

Since 1961, NCR bas established a number of Elcctroiuc Data Processing Centers and presendy has 
22 locadons within the United States and an additiooal 47 centers interaationaliy. These centers are 
equipped vith ooc or more of NCR's dectronic data processing systems to prcuvide service for many ^pe t 
and »zes of basiaesses, primarily for tfiose which require tix isfbrmaticm devdoped t h r o t ^ a total tyxtem 
but which cannot eSdentiy utilize a full computer system. Induded in the foregtnog is a network 
of On-Une Data Procesatig Centers wiiich provide imuMdiate updating of records for sayings banks 
and savings and loan associations tfaroogh data processing equipntent in the center wfiicfa is con* 
nected by tdephone lines directly to the tdler liiatAines in the customer's place of business. 

A wide variety of supply items are designed, manufactured and sold by NCR for ttse in or with its 
machine products, induding printed forms, paper rolls, ink ribbons, guest checks, ledger cards, files and 
trays, and a ccnnplete range of supplies for its electronic data processing systems such as magnetic tape 
and discs. 

NCR has developed and markets a Ime of pressure sensitive coated papers whicfa make daplicate 
copies without the use of carbcm paper and are sold under tfae trademark "NCR Paper". This product was 
first introduced in 1954 and has steadify increased in volume of sales. Further devdopments in the fidd 
of capsular research have resuhed in a variety of micro-encapsulated prodncts. 
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During 1966, KCK entered a new field of microform systems, including the PCMI* systems which 
it developed and microfiche and microcard systems which were devdoped by The Microcard Corporation 
which NCR acquired :;". February, 1967. This fidd in\olves not only thc manufacture and sale of viewer 
and photograjihic equipment, but also the conversion for crustomers of original docimients to microform 
chips or transparencies. 

Domectic Di^tzibotioa and Service 

NCR maintains its own distribution and technical service organizations consisting of approximatdy 
19,400 empfayees in 472 offices located througfiout the Unitisd States. NCR provides extensive training 
programs for its salesmen and tecfmicians in product aad technical service developments and in advanced 
marketing techniques. To better meet consumer demands for increasingly sophisticated systems NCR's 
marketing organization has been reorganized by type of market rather than by product line. 

In the case of adding machines and one line of medium priced bookkeeping machiacs NCR supplements 
its direct distributkm by sales through a nation-wkle network of 855 dealers aad lour distributors 

NCR's branch offices and sub-offices in the United States operate complete fadlities fbr the senrice and 
maintenance of its products. AH of its technicians have been trained at NCR's regional technical schools. 
As new prodticts or modifications of existing products are introduced NCR initiates instruction firograms to 
enable its technicians to ntaintain and service the new equipment It is the policy of NCR oot to sell any 
product under circumstances where it is not in a positkm to render competent service. More than two-
thirds of the service sales volume comes from service rendered under maintenance contracts for an annual 
fixed diarge 

NCR bdievcs that the quality of its distribution and service organization is a prindpal factor in 
the successful conduct of its business. 

- Fov^esgB BnaltteM 

Thc business of NCR outside the United States is done prindpally through subsidiaries aod to a 
lesser extent tiirough agents and brandb offices of NCR, and is conducted in substantially thc same manner 
as in tfae United States, Since World War II NCR has made substantial investments outside the United 
States, chiefly by reinvesting kical earnings, A license agreement exists between NCR, its British selling 
subsidiary and Wiggins, Teape and Co. Ltd. (London) under which Wiggins, Teape may sdl "NCR 
Paper" non-exdusively throughout the world except in tfae United States and may manufacture it exdu-
sively in certain designated countries, NCR has licensed Mitsubishi Paper Mills, Ltd,, and Jujd Paper 
Manufacturing Company, Ltd-, Tokyo, to manufacture "NCR Paper" in Japan and to sdl it non-exdu-
sivdy in Japan aad, through NCR, dsewhere in tfae workL Executive Order 11387 dated January 1, 1968, 
and the regulations issued by thc Secretary of Commerce in connection therewith, limit foreign investments 
by United States companies and other United States persons, reqtrire tbe annual repatriation of a portion 
of fordgn earnings from afitiiiated foreign nadonals and place a limitation on tbe amount of short-term 
finandal assets hdd abroad. Thc future effect of the Order and regulations qn the overseas operations 
of NCR caimot be determined at this time. 

•Tra<fciiiarfc. 
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Thc National Cash Register Company, Limited, one of NCR's United Kingdom subsidiaries, at the 
date of this Prospectus was negotiating with investment bankers in London for the sale of a proposed 
issue of long-term debt securities in the principal amount of approximately £12,000,000 (approximatdy 
$28,800,000) to be sold in Europe and which would be guaranteed by NCR and would provide for the 
issue of stock purchase warrants entitling the holders thereof to purdiase over a period of years approxi
mately 120,000 additional shares of NCR's Common Stock. 

Employee Relatloiu 

Collective bargaining contracts witb bbor, unions cover approximately 20,200 non-sopervisoiy 
employees in the United States aifd Canada, approximatdy 17,000 of whom at the Dayton and Washington 
Court House, Oiiio, plants are represented by thc N.CR. Erapk)yees' Independent Union, Pending the 
outcome of representation proceedings before the National Labor Relations Board, tbe three-year agree-

• ment with thc Employees' Independent Union which expired on August 31, 1967, has been extended on 
an interim basis. Comprehensive employee benefit plans, induding retirement pensions, disability benefits, 
hospital and medical reimbursements, group acddent and life iitsurance benefits and a suggestion plan 
are in eftect (or einployees in tbe United States. In addition NCR maintains in Dayton extensive recrea
tional and educational prograins for its employees and their families. NCR t>dieve$ its employee 
relations are satisfactory. 

Raemreh and Develapment 

NCR carries out an extensive program of research and devebpment devoted to'meciiahical, dectro-
metJiantcaf and electronic business equipment and, in recent years, considerable emphasis has been placed 
tipon tbe devdopment of dectronic data processing equipment As a result of this program NCR has 
continuously added new products ancj has extended tfae applications of existing products. Of significant 
importance is NCR's work in the fiekls of physkait and cbenucai research. 

The research and devdopoient program is cairied on principally by a staff of approximatdy 1/50 
persons at the Dayton Pbnt and by a staff of approxinately 800 persons at the Electronics Division m 
Hawthorne, California. In addition there are small research aad engineering fadlities at Ithaca, Hew 
York, Cambridge, Ohio and at a number of locations overseas. Total expenditures for product develop
ment, engineering and reseaftii for tfae five years ended December 31, 1967. aggregated approximately 
$129,000,000, and it is expected that about $35,000,000 will be expended for diese purposes in 1968, 

PttVmtB and TnuI»4Laiu 

NCR has numerous United States and foreign patents and patent applkations relating to its several 
products and processes. These patents and applkations, together with licenses under patents owned by 
others, are considered by NCR to be adcqtiate for the conduct of its business, NCR does not consider 
that any single patent is of ipatcrtal importaiKC in relation to tfae business as a whole, NCR does consider 
the trade-marks "National", "NCR" and thc design ) N I C ) R | , and several other trade-marks as applied to 
its prodncts to be assets of material importance, and it has registered and renewed-such trade-marks in the 
United States and appropriate fordgn countries, 
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' ' PHOPEKTY OF NCE 

The manufacturing plants of NCR and its subsidiaries oocqjy a total fioor area of approxi
matdy 10/69,412 square feet, of whicb approximatdy 8^81369 are owned and thc balance hdd uader 
lease, as follows; 

Loeattoo Owtied Leased Total 

Dayton, Ohio 4^56.902 340,508 4,697,410 

Dundee, Scotland :• 145,554 \,Q77j£>0 1/23,444 

Augsburg, Ckrmany 632,041 48,345 680,386 

Hawthorne, Calilom'ia 355,000 207,800 562300 

Berlin, Germany , . . 541,174 541,174 
Cambridge, Ohio 367,000 367,000 
Ithaca, New York 329/18 329/18 

Millsboro, Delaware 300.000 300j000 

San Diego, California 292.000 292,000 
Oiso, Japan 216,800 216300 

Toronto, Canada 154,000 154300 
Massy,FTance 136,200 136/00 
Giessen, Germany 112,180 112,180 
Sao Paulo. Brazil 92,300 92,300 

Bulach, Switzerland 80300 80300 

PuebU, Mexio) S0300 S0300 
West Salem, Wisconsin 28300 28300 
Buenos Aires, -Argentina 26,000 26300 
Various supply manttfacturiog plants and paper 

slitting plants(l) (2) 459300 421,000 880300 

Total Ftoor Area 8,381369 2387,543 10/69,412(3) 

(1) Snpplx maiiiifiirlmim: pbats aad paper lUtiaiff plaati a n located at Arliogtoo, Texas; Fntlcrtaa, 
CalifoniU; JadocovSle, Florida; Wasiiiiigioa Coart Hoose; Ohio: Toronto. Canada; CocmiKrcev Cklifocaa; 
Morristoum, Tcnaosee; and Uomt Jor, PenssrlTaoia. Aa aiMitioo containing IS.OOO tqtoue feet nader 
CDMtructioa at Aribctoa, Texas, is expected to tie cotapieled b 196S. An aditiriotal v tp^ j nxsatactatiac 
plant fnnfr»mw.g approxtaatefar 50,000 square feet is mder oniastractioa at Viroqia, Wiscoasu, and fa expected 
to be cooplcted in 1958. 

(Z) Does oot iocfode $9 mpplr iranirfamiring pbntt and paper tlitfing pfant^ contaiiniiE an aggresate 
of 3S2JVi square feet, sa 37 oountries oreneaj. 

(3) A txnr ntamiEacfitrinc: plant contaiotni: 29,000 sqnare feet is under coostractioD at Portage, Wijcoosiii, 
and h expected to be cocnplctcd ia 19S&. /la additioa ormtaininc 12,000 3>qctare feet tt nader coiutntctioQ at 
Saa Diego, California, and it expected to be oompleted ir 19S8.. 

The above-mentioned plants and the equipment therein arc in good operating condition and weU 
maintained. 

NCR also owns 13 sales and service offices and leases approximatdy 459 such oflfices and sub-
offices in the Untted States. The Company and its subsidiaries own over 188 sales and service ofiices 
and lease over 866 such offices and sub-offices in various fordgn countries. NCR and its subsidiaties 
also own or lease a variety of fadlities pertinent to their operation, such as wardiouses, garages, ofikes 
and recreational facilities, 
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TitJes to rl. 'property lave not been e.\amined for the pu. poses of this Prospectus but NCR docs 
not know of any materia! defects in title to ar.y of its real property or that of its subsidiaries or of any 
material adverse claim of any right, title or interest therein, pending or contemplated. This statement 
is made without regard to certain minor encumbrances such as liais for current taxes, easements or 
restrictions which do not materially detract from the value of such real property or its use in NCR's 
or subsidiaries' business. 

HISTORY AND BUSINESS OF E Q 

ECI was incorporated in New York in 1927, under the name Air Associates, Incorporated and on 
October I, 1940, merged into its then inactive wholly-owned subsidiary which had been incorporated 
in New Jersey on May 27 of tfiat year. The name Electronic Communications, Inc. was adopted in 
April 1957. 

ECI's principal business consists ol the design, devdopment and manufacture of decrtrotiic com
munications systems, subsystems and equipment, flight instruments and metal products, Thc end-use, 
directly or indirectly, of these products is primarily by thc military forces of thc United States and its 
allies and by the National Aeronautics and Space Administration (NASA) . A substantial part of 
ECI's sales for the five years and nine months ended June 30, 1968 were made under govemment 
contracts subject to final price determination. It is the opinion of ECI's management tfaat final price 
determinations will have no adverse effect on its financial statements. About 90% ot ECI's sales ior this 
period arc also subject to ren^otiation under the Renegotiatiou A a of 1951, Under this Act the govern
ment is permitted to renegotiate contracts to dimiiiate "excess profits." ECI fias recdved dearances from 
the Renegotiation Board through the fiscal year ended September 30, 1967. 

The fields in which ECI engages in business are higiily competitive. While ECU does not know 
of any rdiable statistics pertaining to its rdative position in the dectrtwiics fidd, it bdievcs that its 
share of the total business in this fidd is smalt. ECI competes with a large ntunber of other electronics 
companies, many of which are considerably brger thao ECI, and with dectronics divisions of otfaer -
large manufacturers. 

Unfilled orders were estimated to be $60,000,000 at June 30, 1968 (of which approximately 
$14,000,000 are expected to be delivered during the remainder of the current fiscai year ending Sqitember 
30, 1968) and $44,000300 at Jane 30. 1967, Substantially all oofilkd orders are for military and 
NASA end-use and are subject to customary government provisions permitting the govemment to 
terminate for its convenience, vrith provisions for rdmbursement.to EX Î for costs incurred and profit 
ia the evem of such termination. 

S t Petersbiirg Division 

ECI's executive offices an<} prindpal manufacturing and engineering facilities are located in S t 
Petersburg, Florida. These fadlities indude engineering laboratories, environmentally controlled manu
facturing "dean rooms", inspection and test fadlities and areas for assembly, metal fabricadon, dectro-
plating, wdding aod graphic arts production. 

At present the design, development and manufacturtng activities of tfae St, Petersburg Division 
are directed prindpally to atrfooriK, air-transportable, shipboard, ground and satefiite communications 
systems and space instrumentation. 

In the area of command and coatrolcommunicatidtis, ECI is the prime confractor and systems 
integrator for tfae airbome U H F multiplexed communication system which has been employed since 
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1961 by the Str;̂ ' ^c Air Command for its Airborne Comr.-.ic.'^Post, This program is now in its 
third equipment generation. 

Ill the area of tactical command and control, ECl is producing cotmnunicarion systems for the 
Marine Tactical Data System and shipboard radio sets for the Navy Tadical Data System. 

Other communications programs indude shipboard transcdvers for the Navy, data fink radios for 
naval aircraft, communication satellite ground terminals for the military, communication reby equip
ment, tactical multiplex equipment, telemetry equipment, special purpose transmitters and receivers for 
Minutetnan launch sites, transmitters for NATO's N'ADGE program and a variety of research and 
development projects. 

The S L Petersburg Division also is produdng a variety of equipment for the nation's space program, 
including flight control computers for tbe Saturn/Apollo program. 

ECI's customer requirements group consists of a headquarters staff located in St. Peterstmrg, Florida, 
and fidd personnd based in Muntsville, Abbanu; Los Angeles, CaUfornia; Boston, Massachusetts; 
Dayton, Ohio; and Washington, D, C. This group analyzes present and future military budgets and 
rebted present and future customer product requirements and maintains ctmimcrcial rcbtions with present 
aod potentbl customers having requirements for ECI's capabilities and products. 

Benson Bfannfaclnring Divisfon 

The Benson Manufacturing Company tv.ns founded in 1907 and was incorporated in Missouri in 
1928, ECI acquiring voting control of Benson in 1963, On Xovcmfjer 23, 1965 Benson was merged into 
ECI and became thc Benson Manufacturing Division. 

Benson's pirindpal business consists of the design, fabrication and sale of various products made from 
alomintun, stainless steel and other metals. Tlie end-use, directly or indirectly, of these products is 
primarily by the military forces of tfae United States, NASA and the brewing industry, • These 
pnKfucts indude beat tranter systems, fabricated metal components for application in aircraft, missHe 
and space, systems and aluminum and stainless steel beer barrels. All phases of Benson's business are 
highly competitive While E Q does not k-ntrvv of any reliable ,natistics, it bdicves Benson's .share of the 
total markets for beat transfer systems and fabricated metal components for aircraft, missile and space 
syatetaa application is not significant 

ECI is presently offering for sale the business and assets of the Benson Manufacturing Division. 

Slandard Preds ioa Dirisicm 

ECI's Standard Precision Division in Wkhita, ICansas was established in 1949, ECI acquired this 
divisicm (then a separate corporation) in 1959, This dirision's activities consist prindpaBy of tbe 
production of instruments and dectro-medianical equipment for the aerospace and general aviation 
industries. The cb'vision also operates fa.dlities for the overhaul of aircraft instruments, research and 
devdopment and environmental testing. The facilities indude an cnrironmentalfy controlled "dean 
room" and areas for assembly, instruction and testing. Standbrd Precision also is equipped for production 
of spedalized screw machine items and is presently manufacturing ordnance fuze equipment for the U. S. 
Army. 

Employee Relations 

ECI has about 2 /50 employees, approximatdy 2/00 at SL Petersburg. 300 at Benson and 250 at 
Standard Precision. ECI bas group life, sidcncss, acddent. hospitalization and surgical benefits aixi 
retirement income pbns for all its employees. 
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l,Ol production and maintenance employees at S-. I About 1,01 production and maintenance employees at S-. Petersburg are represented by a union 

affiliated with thc AFL-CIO. Negotiations with this unkm for a three-year oolfasrtive-bargaining agree
ment expiring in July 1971 have recendy been conduded. 

About 200 production and maintenance employees at Benson are represented by unions affiliated with 
the AFL-CIO. The present collective bargaining agreements expire in 1969, 

Afjout 170 production and maintenance employees at Standard Precision are represented by a imicm 
affiliated with the AFL-CIO, The present collective bargaining agreement expires in 1970, 

Proper ty 

ECI owns its offices and manufacturing and engineering bdlities which are located on a 30 acre tract • 
in St. Petersburg, Florida TTtesc fadlities consist of two adjacent modem buildings whicfa have approxi
mately 325,000 square feet of floor space. A 50,000 square foot addition is planned for completion in late 
1968. ECI also has an option to lease an additional 35 acres and an option to purdiase an addfttonal 
26 acres in the S t Petersburg area for future expansion. 

ECI owns two separate plants fcjr its Benson Manufacturing Division in Kaasas Gty, Missouri 
with a total of 225,000 square feet of floor ^lace. Although botii of these plants are over 20 years old, 
one having been built prior to 1936, they are adequatdy maintained and are suitable for Benson's present , 
metal ^ricatioo operations, 

E Q owns a pbnt for its Standard Predsion Division in Widiita, Kansas, with 55,000 square feet 
of floor space. The prindpal fadlity with 45300 square feet of floor ^Mce, is leased by ECI, 

ECI also owns the property described bdow which is leased to Scott Electronics Corporation. 

Scott Electrttaiea Corporaiion . . 

Soott Electronics CorpcKation in Orbndo, Fbrida, was established in 1964 and became an affiliate 
of ECI in December, 1965. The outstanding capital stodc of Scott Electrooics consists of equal amounts 
of Cbss A comtoon stock and Class B cotnmon stock. Tbe dividend,' liqttidation and voting rights of 
the Class A and Ciass B common stock are kientical except tfaat ECI as tfae owner of all of the outstanding 
Class B oomtnon stock is entitled to dect a majority of Soott Electronics' Board of Directors. Tbe 
Qass A oommon stock is owned by two officers of Scott Electronics ndther of whom are otfierwise 
affiliated with ECI e-xcept as holders of stock and options to purchase stock of ECI. The Class A 
cotnmon stock is convertible into Cbss B commoa stock cm a share for share basis, and E Q has the 
option to purcfaase all of the Class A and Class B common stock from time to time cmtstanding at 
prices ranging from 100% to 200% of its book vahte 

Scott Electronics designs and produces wave filters, magnetic amplifiers, transformers, saturable 
reactors, toroidal components, inverters, converters and associated dectronic modules. Its prindpal 
customers arc ntantifacturers r>f oMnmuoicafiotts and radar systetns. 

Thc business in whicfa Soott Electromcs engages is highly competitive. Its share of business in its 
field is bdieved to be small. Scott Electromcs competes witfa a large number of other dedronic component 
manufacturers, many of whom arc considerably larger than Scott EUccrtronics. 

Scott Electronics has approximatdy 400 empkyees. None have a union affiliation. Soott Electronics 
occupies a plant of aj^roximatdy 60,000 square feet whicfa it leases from ECI. This plant has admimV 
tration, engmeering, "dean room" and assembly areas. 
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' I DESCRIPTION OF CAPITAL STOCK OF NCR 

NCR is authorized to issue 2,000,000 shares of the par value of $5 each of ctmiulative Preferred 
Stock, none of which is outstanding, and 14300300 shares of Common Stock of the.par value of ^ each, 
8,963,168 shares of which were outstanding on June 30, 1968. The following are summaries of certain 
rights of and provisions for the Preferred Stock and the Common Stock. 

The Preferred Steele 

The Preferred Stock is senior to tfae Coramoii Stock, both with respect to the payment of divideads and 
the distribution of assets, is issuable from time to time in one or more series, and the Board of Directors is 
expressly authorized to fix before issue vrith respect to each series (a) tiie designation and number of 
shares to constitute such series, (b) the liquidation rights, (c) tfie dividend rights, (d ) the times and prices 
of redemption, (e) whether the shares are to be subjed to the operation of a sinking or retirement fund, 
(f) whether the shares arc to be convertible or exchangeable for other secmities of NCR, (g) any limita
tion on the payment of dividends on tfae Common Stock to be effective while any such series is outstanding, 
(h) the voting powers, if any, in addititm to anv voting rights provided by law, of thc shares ot socb scries, 
which voting powers may be general or spedal, and (i) mtds o&ier provisions as shall not be iooonsistcnt 
with the Clwrter. All shares of any series ot Preferred Stock shall l>e kientical with each otfaer in all 
respects, and all series will rank equally and will be identical in ali respects except to tfae extent tfaat the 
Board of Directors is permitted to vary tfae tetins thereof as above described Shares of any series of 
Preferred Stock which have been issued and reacquired (exduding purchased shares whicfa NCR dects to 
hold as treasury shares), induding shares recdved upon conversion or exciange, will revert to tbe status 
of authorized and tmissued shares and may be rdssued. Tbe Preferred Stock wfaen validly issued for 
adequate consideration wiD be fiiUy paid and nonasscssabie. 

Tiie Common Stoek 

Tbe Common Stock, (i) subject to tbe prior rigbts ai the Preferred Stock described above and to 
any limitadcms on divitlends or otber restrictions fixed by tbe Board of Directors before issue with respect 
to any series of Preferred Stock and to tfae limitations described under tbe h^^ding "Restrictions on 
Divkiends" bdow, is entitled to dividends wfaen and as dedared by the Board of Directc«:s, (ii) has full 
voting power, (iii) subject as aforesaid, is entitied to recdve any distribution made to stoddioklers in 
liqaidaticm, and (iv) is not entitied to preemptive rights to subscribe for additional shares of any class 
or securities convertible into such dares other than such rights, if any, as the Board of Directors of 
NCR may determine from time to time. 

/Yon-cumulob'ce Voting 

The holders of Ccmunon Stock are entitied to cme vote per share Since the Common Stock does 
not have cumulative voting rights, the holders of more tban 50% of the shares, if they choose to tip so, 
can dect all of the directors, and the holders of the remaining shares cannot elect any director. 

There axe no conversion rights or r eden^oh or sinking fund provisions with respect to the 
Common Stock, 
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The outstanmng shares of Common Stock are fully paid and nonassessable, and the shares issuable 
upon consuiiimation of ths cxchang^c will, when so issued, be fully paid and nonassessable 

Restrictions on Dividends 

Thc Indenture with respect to NCR's 4 ^ % Subordinated Debentures due April 15, 1992 (convertible 
on or before April IS, i ^ ^ ) , issued in May of 1967, prohibits the declaration or payment of dividends 
on Common Stock of NCR (other than diviuends in Common Stock) or the acquisitbn or retirement 
of capital stock of NCR by it or a subsidiary uniess, after giving effect thereto, the accumulated con
soUdated net income of NCR and its subsfdbries earned subsequent to December 31, 1966, plus the 
sum of $30,000,000, plus the net proceeds of the issuance, sale or otfaer disposition after Dectanbcr 31, 
1966 of stock of NCR and of indebtedness of NCR which has thereafter been converted into stock of 
NCR (including the said Debentures) shall exceed the sura of (i) all dividends and other distributi'ons 
on the capital stock of NCR (otiicr than dividends or distributions payable in sfaares of Cbmnwn Stock 
of NCR) expended by NCR subsequent to December 31, 1966, and (ii) thc aggregate amotmt of 
expenditures made by NCR and any subsidiary subsequent to December 31, 1966 for thc acquisition or 
retirement for value of any shares of capital stock of NCR Thc term "consolidated net income" is 
defined to mean all net nicome of NCR and its subsidbries appearir.g on a consoUdated income statement 
of NCR and its subsidiaries as reported to stockholders and accompanied by a certificate of independent 
public accountants. Sticfa income indudes non-operating inoome, and is after deduction of all expenses 
and charges of mery proper character, all as detennined in accorcbnce with generally aocqjtcd accounting 
principles. .As at December 31, 1967 approxiniaJcly 359,300,000 of the earnings retained for use in 
tiie business were free of such restrictions. 

DESCRIPTION OF COMMON STOCK OF ECX 

ECI is autiiorized to issue 2,000,000 sliares of common stock of the par value of $1 per share and 
200,000 shares of 6% Cumubtive Convertible Prderred Stock of ttie par value of $10 per i^iare. All 
of the outstanding Prefwred Sttick was redeemed on J tiy 31, 196S and no additional Preferred Stock 
inll be issuecL Accordingly, no description of the Prderred Sttxk is induded in this Pro^iectus. 

The holders of commoa stock of ECI (t) arc, subject to the limitations described bekjw, entitied to 
dividends out of ECI's surplus or net profits when and as dedared by tiie Board of Directors, (ii) ha\e 
full voting power, each share being entitied to one vote, (iii) are entitled, in thc event of any liquidation 
of ECI, to their pro rata share of thc assets remaining after payment or provision for payment of all 
iiabiiities, and (iv) are not entitled to precmph'vc rights to subscribe for additional shares of any dass or 
securities convertible into such shares other than such rights, if any, as the Board of Directors of ECI may 
determine 

Under ECI's Rewiring Credit Agreement with a group of banks it is provided tliat ECI will not 
without the consent of the banks dedare or pay any dividends (except stock dividends) or make any 
other distribution to stockholders or redeem any shares of its capital stodc unless the aggregate amount 
of all such cash dividends, distributions and redemptions in any period of twdve consecutive months 
does not exceed 50% of ECI's net earnings (after all taxes) for such period. 
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'1 MANAGEMENT 0 1 f iU 

Directoire and Execnlivc OflBeer* 

The names of all directors and executive officers of NCR are as follows ; 

Kame 
Robcn S. Odman 
R. Stanley Laing 
Robert G. Chollar 

George Haynes 

Charles L Keenoy 

John J. Hangen 
Fredcck H. Brandi 
Fred C Foy 
Joseph A Grazier 
William P. Patterson 
David L. Rike 
James S. Rockddler 
Thomas E. Stmderbnd 
J. M. Boyie 
W. J. Carroll 
D. E. Eckdahl 
H, W. FiapweU 
O, B. Gardner 

A. S, Gilhn 
D, K Hughes 
T E , McCarthy 
J, E. Rambo 
C F . R e n d i 

B, L, Shalcr 
R. M, Sweeney 

G.J. Wilson 

H. R. Wise 
A. S. Holzman 
E. C. Nowak 
C E . Martin 

Office 

Director and Chairman of the Board* 
Director and President* 
Direaor; Vice President and Group Executive 

Research and Devetopnient and Manufacturing 
Direaor; Vice President and Group Executive 

International Operatiotis 
Director: Vice President and Group Executive 

Domestic Marketing 
Director, Vice President, Finance* 
Director* 
Director 
Director 
Director 
Director 
Director* 
Director 
Vice President, Domestic Sales 
Vice President, Product Plannmg 
Vic- President, Electronics Division 
Vice Presklent Marketbg Administration 
Vice PreskJent, Industry Marketing 
Vice President Intemational Administration 
Vice PreskJent Manufacturing 
Vk:e President Product iUrketing 
Vke President Secretary and General Counsel 
Vice President; Engineering and Advanced 

pevdopincnt 
Vice President, Industrial Relations 
Vice President and Geneml Manager, Business 

Forms and Supply Diviskin 
Vice President and General Manager, 

Spedal Products Diviswn 
Vice President International Marketing 
Controller 
Treasurer 
Director of Taxes and Group Benefits 

• Uember of the Executive Committee. 

Ail of the executive officers have been continuously in the employ of NCR for tnore than five years 
except Mr. R. M. Sweeney who prior fo 1964 was an officer of Business Systems, Incorporated acquired 
by NCR in that year. 
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Remoneratiof W Other Transactions Kith Managemeat. h Others 

The remuneration, on ao acrmal basis, paid during tbe hst fiscal year by NCR and itt subsidiaries 

to each director, and each of the three highest paid ofiicerj, whose aggregate remuneration exceeded 

$30,000, is set forth together with certain otiier information in the following table: 

Name 

Robert G. Chollar 

John J. Hangen 

George Haynes 

Charies L. Keenoy 

R. Stanley Laing 

Robert S. Odman 

All directors and 
oSicers as a group 
(28 in tbe group) 

Capaqty 

Director and Vice President 
and Grtjup Executive—Re
search and Devdopment 
and Manufacturing 

Direcrtor and Vice President, 
Finance 

Director and Vice EYesWent 
and Groi^ Executive—In-
tematianal Operations 

Directcw aad Vfce President 
and Group Executive— 
Domestic Marketiog 

Director and President 

Director and Chainnan 

AgfTtfate 
Remtmeratioo' 

Oeserred 
Coctinfeot 

Conipeiuatioa 
Award for 

196? 

55/50 

93,000 

106,000* 

20,000 

Tnat for 

? 81,000 $ 28,000 ? 1,917 

1/38 

1,917 

I.9I7 

Eftuxftted 

Beaefiti* 

$23314 

22,494 

17,882 

18/15 

97300 

175,000 

? 1,386,525" 

80,000 

50,000 

$228,500 

2335 

3,993 

$28,101 

24325 

26,188 

t Directon who are salaried officers rcceire no additiooal resmmeratioa aa director. 

* In 1926 four xtodcbotdo-i of HCS created a tnm of tfaaies of stock of NCR for the benefit of cfflplQ]ree$. As of 
December 31, 1967, tfie trust bdd 231.162 sfocts. Diridoids from said shares were distritiuted to 174{l employees in 
1967. Said <hstr5i(ztioa does t»t came fitm fttidt of NCH. 

• Tbese estimated aomial letiieuient fKsiefits under NCR's Retucmem Plan as axaended effective Jnljr 1, 1955, are 
based upon oontritratioiis bjr bodi tfae iofividiBl and NCR and arc calcsdated npoo tbe eli^iUe eaxmngs in each case,_ and 
opon tbeassamptioo that tbete will be oo change in tfae cuiigit tate of earnings of each individual and tiat each individual 
will ton! jime as a poiticiparat to tbe Plan ootii fais noma] rclirauait dale. 

• la addition to tfie amaoal stated above, ooder the terms of his contract as Manager of ooe of NCR's bnncb sales 
oiHces which m u cancelled Deceoiber 31, 1965, for serrices lOKlered thereunder prior to cajtccUatioa Ur. Keenoy received 
during 1967 $5,S00-

• One of tbe officen oot listed aboTC received nnder the tenns of hb contract as Manager of one of NCR's branch 
Sales offices which was canceUd prkir to his appoiniineDt as a corporate oSioer on Janaarr I, 1966 for serrices renderal 
tbereooder prior to sucb cancelbtioo, (SOO dnnng 1967. Both the foregoing amoimt and that referred to in note 4 abdre 
are mduded in the agsrcgate remuneratkin for aU directors and officers as a grtrap. 
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Under the t4 ) of en^ilqymcnt agreements entered into iL. .4>59 with Mr. Oelman, in 1964 witt 
Mr. Laing and in 1966 with Messrs. ChoUar, Haynes and Keenoy, for each twdve montfas c£ service 
thereunder Mr. Oelman 'is entitled upon terminatkin of service to contingent dderred ctoqiaisaticm 
ia the amoimt of $3,000 per year and Messrs. Qwllar, Haynes, Keenoy and Laing are entitled to 
similar compensation tinder like terms in the amotmt of $1300 per year. All such contingent dderred 
compensation is payable for a pcrkxi of ten years fa^inning on termination of service. The agreement 
with Mr. Odman superseded a prior agreement entered into in 1957. The agreement with Mr. Chollar 
superseded a prwr agreement entered into in 1959. Under such contracts throtigh December 31, 1967 
Mr. Oelman had become entitled to recdve $30/50 a year, Mr. ChoUar had become entitled to recdve 
$7,000 a year, Mr. Haynes bad become entided to recdve $1/50 a year, Mr. Keenoy had become 
entitled to recdve $1/50 a year and Mr, Laing bad become entided to recdve $3/50 a year. In 
additioii, for services reixlered in 1967 and in lieu of as equivalent amount of cash remtmerarion, awards 
of dderred contingent cntnpdisatioD were nude to Messrs. Chollar, Hangen, Laing and Odman and 
to all directors and t^cers as a group (28 in all) including those natned, in tbe respective anutmtB 
shown in tfae above table. Under these awards dderred contingent compensation is payable in ten equal 
atuual installments bann ing oo termination of service with NCR exoept in the case of Mr. Laing whose 
award is payable m two equal installments of $40300 each on Janouy 15, 1970 and January 15, 1971. 
The payments of deferred cotnpensation tmder sudi contracts and awards are subject to certain con-
tingendes wiiich may resttit in the termination or rechiction of sticfa payments. For tax purposes, such 
amounts of deferred contingent compensation wiO be dedacted by HCR in the year in witidt payment, if 
any, is made. 

Dilkm Read & Co. Inc., acted as managing imderwriter in 1967 witfa respect to an oSering of 
$88,696,700 prindpal artKiimt oi 4'/i% Subordinated Debentures due April IS, 1992 and recdved for its 
services as such a gross underwriting commission of $103346.29. It also acted as managing imderwriter 
in 1966 with respect to an offering of $60,000,000 prindpal amount of 530% Smking Fund Debentures 
DIM June 15, 1991 and recdved for its services as such a gross underwrttiiig cximmission of $72300. 
Mr. Frederic H. Brandi is Chairman, a director and stockhokier of Dillon Read & Co. Inc 

First National City Bank acted as Subscription Agent in connecticm with t ix issue in 1967 of NCR's 
4>49& Subordinated Debentures due AprU 15, 1992, and recdved $ 7 7 / 5 7 / 3 for its services in that 
capacaty. Mt. Rticfcefelkr at the time of the issue vas Cbaitman of First Natianal Qty Bank. 

Effective Deoember 31, 1965, Mr. Hatiy C. Keesecker resgaed as an officer and director of NCR 
and on January I, 1966 became Branch Manager of NCR's Les Angdes sales oEfice. At tbat time 
NCR entered irto an agreement providing for the payment to Mr. Keesedker of $8,000 per year for 
each of the five years commetxing on his retirement or termination of fuU time employment, in 
consideration of Mr. Keesecker agredng not to compete with NCR and to be available fcjr consultive 
serrice. 

Stock Option Plans 

NCR has two stock option plans, one approved by stoddiolders in 1958 (the "1958 Plan") and 
the other approved by stockholders in 1966 (tiie "1966 Plan"). The 1958 Plan was amended in June 
1964 to conform to tiie requirements of the amendment of the Intemal Revenue Code enacted in that 
year. Options granted under the 1958 Plan bdore June 1964 were designed to be reshicted stock 
options' as defined in the Code and those granted after the 1958 Plan was amended were deagned to 

29 

. • - . , . - r ' . . . - s»>rS^ .1^<tT!^ ' ? ! !^ ' ' -*^ ' 



be qualified; \k options as defined in the Code. Optioosl „.4nted under thc 1966 Plan may be dflier 
qualified stoov options or unqualified options. All options entitie the holder thereof to purchase shares 
of Common Stock of NCR On May 31, 1968 options to purchase an aggregate of 93,134 shares 
of NCR's Common Stock had been granted and were outstanding under bdth Plans, and there 
remained available under tfae 1966 Plan for options, which may be granted in the future, 197300 shares. 
No further options may be granted under the 1958 Plan. The number of shares subject to optkjn and 
with respect to which options may be granted in thc futtu-e and the exercise price of outstanding optkms 
are subject to adjustment upon thc happening of certain events. The foUowing table sets forth informa
tion with respect to sfiares under option as of May 31,1968: 

1958 Plan: 

Humber of 
Optioaees 

8 

7 

10 

1 

8 
6 

8 

1966 Plan: 

Komtterof 
Optiooees 

2 

4 

64 
1 

1 
2 

Handier ol Shares 
Subject to Option 

8,256 

6,900 

12,579 

5,350 

10345 

5339 
2/00 

Ntnnber of Shares 
Sob/ect to Option 

10300 

8,500 
18/65 

1300 
3,000 

400 

Option Price 

$ 6734 

66.19 

58.16 

97.44 

7726 
74.10 

110.50 

Option Price 

$ 8 4 3 0 

66J63 

66JS3 
67JS7 

10333 
11030 

Expintioa Date 

January 21, 1969 

June 24, 1969 

Nuyember 18, 1969 

April 25, 1972 
. December 19, 1972 

July 20, 1970 
March 19. 1973 

JExpiratioo Date 

July 19, 1971 
Septenber 20,1971 
September 20. 1976 
January 2,1972 
Febraarjr 4,1973 

March 19, 1973 

Optiotis expiring oo June 24, 1969, July 20, 1970, July 19, 1971, September 20, 1971, January 2, 
1972. February 4, 1973, and March 19, 1973 referred to in the above table are mtcnded to be qualified 
stoefc options. The optk>ns expiring on September 20,1976 are not mtended to be qualified or restricted 
stock options. All other options rderred to in tfie above table are intended to be restricted stock options. 
Each option, which is non-transferable and exerdsabfc by the optionee only while an employee, except 
in certain drounstances, was granted in consideration of the optionee's agreeing to remain in tfae employ 
of NCR for one year. Options granted under the 1958 Plan may not be exerdsed prior to the expira
tion of one year from the date of grant, at which time 20% of the shares with respect to restricted options 
and 25% of thc shares with respect to quafified options tfaerd>y become available and a further 20% 
or 25%, dqjending upoti whether the option is restricted or qualified, become so available each year 
thereafter until all such shares bave become available All optkms granted under the 1966 Plan mature 
fully after the expirafa'on of one year following the date of grant. Both Plans provide that thc purchase 
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price of the sto<i j idc each option granted thereunder shall I ihe fair market value of the stock on 
the day of the granL 

On May 31, 1968, options were hdd by oSicers and directors of NCR as indkated in tfae folbwing 

^^^^'- Purdiase Price 
No. of Shares Per Share Expiratjon Date 

R. G. ChoUar 2,003 $ 66.63 September 20, I97I 
J.J. Hangen 775 66.19 J uae 24, 1969 

788 74.10 July 20, 1970 
1300 66.63 September 20,1971 

G. Haynes 5,350 97.44 April 25, 1972 
1,050 66.19 June 24, 1969 
2300 66.63 September 20, 1976 

C. L. Keenoy 8,000 84.50 July 19, 1971 
R.S. Laing 3,857 58.16 November IS, 1969 

1,575 66.19 June 24, 1969 
2,500 66.63 September 20,1971 

R.S. Odman 5,513 58.16 November 18, 1969 
2,500 66,63 September 20, I97I 

All directors and officers as a 
group (18 in the group) . . 3,032 67.34 January 21, 1969 

10/10 58.16 November 18, 1969 
5.350 97.44 April 25, 1972 
6345 7726 December 19. 1972 
6,900 66.19 June 24, 1969 
3338 74.10 July 20, 1970 

10300 8430 July 19. 1971 
8300 6633 September 20. 1971 
4,500 6633 September 20, 1976 
1300 6737 Jamiary 2, 1972 
3JX0 10333 February 4, 1973 

See "Comparative Price Ranges of NCR and ECI Comnioa Stodjs" for recent market prices of 
tfae Common Stodc 

NCR has effected insuraxKC ("Reimbarsement for Directors' and Offkxts' Liability Insurance") 
covering stuns spent by it in indemnifying tiiredors, officers and employees tmder the indemnifica-
rion by-law of NCR, and bas also effected insurance ("Diiedors' and Officers' Liabihty Insurance") 
protecting directors and officers against certain liabilities in respect of which they are not indemnified 
tmder tiie by-law. NCR pays thc premhun on the "Reimbursement for Directors' and Officers' Liability 
Insurance" policy, and the (»vered directors aad officers pay tfae premium on the "Directors' and Oflfcers' 
Liabili^ Insurance" polky. The premium on the "Reimbursement for Directors* and Officers' Liability 
InsuraiKe" policy represents 90% of the aggregate of the premiums on botfa policaes and the premhini 
on the "Directors' and OflScers' Liability Insurance" policy represents 10% of the aggr^ate of the 
premitmns on botfa polides. 

Ownership of Securities 

As of May 15, 1968, directors and executive ofincers of NCR as a group owned bcncSdally 46337 
shares of the outstanding Common Stock of NCR and $1,100 prindpal amount of its 4ji% Subordinated 
Debentures due April 15,1992. 
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Stock'Options, Remimerslion and Other Transactions with Itfanagement 

The following table shows total remuneration paid by ECI for the fiscal ye- r ended Sqjtembcr 30, 

1967, to tiie following: Capacities in WHcfa Remuneration Wis Received Remaenlxio 

S. W. Bishop President and Director $ 7S,SO0<" 
W. R. Yarnall Financial Vice President and Director 42,400'" 
J. B. Williams Vice President and General Manager—St. 

Petersburg Division and Director 45/00 
All sixteen ofikers and directors as a group 333,100'" 

( " Ur. Bisaop is employed tttuier an agreement, expiring April 30, 1970, which prorideis for comncntitioo 
of not icts than $w,000 a rear pioi 1% o! the coosoltdaled income of ECI and its tubsidiarict. as ckfined in 
tlie agreemenc. before dci&ictioo of income taxes. Porsuar.! to tbe agreement ECI maintains flOOfiOO of 
insurajjce upon his life pajable to fail bcnefidaiT. 

<tl Ur. Yarnall is etaftored anter an emfhymaa and coniidtinf agreement, expiring April 30, 197S, which 
prtTvides for compeiuatioa of not less tban $40,000 a jrear until April 30, 19^ u d not less than $20,000 a jear 
tliereafter. 

<*> Does not iocfaide $40,000 of (ees ior legal serrioes paid to tbe fine of Ballard, Spahr, Andrews & 
Ingersoll, of whicfa Tfaooas G. B. Ebert, a director and an Assistant Seci«tai7 of ECI, is a partner. 

The t)enefits payable under ECI's Retirement Income Plan for Salaried Empbyees to tbe persons 
named in thc preceding table, in the event of tfadr retirement at age 65, are estimated as foUows: Hr. Bishop 
$6,900 a year; Mr. Yarnall $3/00 a year; Mr. WiUiams $5300 a year. 

Mr. J. Paul Crawford, Jr., a director of ECI, is a Senior Vk:e President of Chemical Bank New 
York Trust Company which has the largest partidpation in the revolving credit agreement between ECI 
and a grcnip of banks to provide working capttal. The largest amount of tiorrowings fixMn this bank out
standing under the agreement at any time since it became effective on February 28, 1967 was $2,17/300. 

Thc A & H. Kroeger Organizatkm, of wbicfa Mr. H. A. Kroeger, a dfrector of ECI, is a partner, 
will be paid a total of $30300 for consulting and ecxmomic advisory services rendered to ECI dtuing 
the fiscal year ending September 30, I96S, induding services rendered in connection witb the Exxiiat^e 
Offer. The firm of Ballard, Spahr. Andrews & IngersoU will be paid a fee by ECI for legal servkes 
rendered in 1968, induding serrices rendered in connection witii tfae Exchange Offer. 

As of May 31, 1968, thirteen ofikers and otber key empbyees hdd options utKier tbe 1964 Qualified 
Stodc Optkm Plaa (die "1964 plan") and die 1957 Restricted Stock Option Plan (the "1957 plan") to 
purdiase a total of 34348 shares of common stock of ECI. These options, all of which are presentiy 
exercisable, are hdd as follows: Ntmiberef 

Date of Grant 

S. W. Bishop December 27,1962 
January 26, 1967 . 
December 5, 1967 . 

J. B. Williams November 23,1964 
January 26,1967 

Other officers and employees 
December 5.1967 
Various dates from December 

1962 to December 5, 1967 . . . 
27, 

Shares Sabject 
to Options 

368 
5,000 
5.000 
1,000 
1,500 
2,500 

19,180 

Optioo Price 
Per Store 
$977 
20.00 
24.69 
B.99 

20.00 
24.69 
(8.99 
' to 
[24.69 

Total 34,548 

V 
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No further opi.jhs may be granted under the 1957 plan. The options granted prior to November 23, 

1964 are covered by tiie 1957 plan and are intended to conform to the definition of "restricted stock 
optiotis" in tbe Internal Revenue Code, in each case thc optioo price was 85% of tfae fair market value 
of ECI's common stock on the date tfae option was granted. The numbers in the preceding table have been 
adjusted to reflect the 10% stoefc dividend paid December 21, 1966. The options granted on November 23, 
1964 and thereafter are covered by the 1964 plan and are intended to conform to the definition of "qualified 
stock options" in thc Internal Revenue Code. The option price was 100% or more of the fair markd value 
of ECI's common stock on the date the options were granted. Each of tbese options expires five years after 
the date of grant or earlier as provided in the 1964 plan io the event of termination of employment or death. 

It is a condition of the Agreetoent, dated as oi May 20, 1968, between NCR and E d , amoag otber 
things, that at the Oosing Date there be delivered to NCR the resignations of all of the directors of ECI 
expressed to take effect at the pleasure of NCR- If fhe Exchange Offer is consummated, NCR intends fo 
operate ECI as a subsidairy and it is contemplated that NCR will accept the resignations of all directors 
who are not ofiicers of ECI and dect directors of NCR's choice. NCR does not contemplate effecting any 
immediate changes in the present officers of ECI. 

LrnCATION 

NCR is subject to a consent decree entered against its predecessor and others (effective February 
1, 1916) in the District Court of the United States, Southern District of Ohio, Westem Dhriskm. This 
consent decree enjoins NCR aod the otfaer defendants from engaging in a variety of restrictive trade 
practkes witfa respect to cash registers or other registering devices. Tbe decree also enjoins NCR from 
acquiring ownership or control, directly or indirectly, by means of stock ownership or otherwise, of the 
wfiole or an essential part of tbe business, patents or plants of any cooipetttor engaged in the manafactare 
or sale of cash registers or otber registering devices in interstate or for^n commertx, except with the 
approval of the Court Jurisdictnn of the case is retained by tlie Court for the purpose of passing upon 
such proposed acquisitions, and for the purpose of enforcing or modifying the decree upcm.application 
of any of the parties thereto. 

In addition to tfae foregoing, NCR is a party to a small number of acticms of a routine nature incidental 
to its business, none of which is regarded by NCR as matcriaL' 

EXPERTS 

The financial statements induded in this Prospectus and the schedufes included elsewhere or incor-
jxirated herein by reference in the R^stration Statement, except for the statements of ECI that rdate 
to the three month periods ended December 31, 1966 and 1967, have been examined by Price Waterhouse 
& Co., . \ r thm .\ndersen & Co. and Peat, Marwick, Mitchell & Co., independent accountants, whose 
opinions thereon appear herein and dsewhere in the R^istratioii Statement, and have been itKluded or 
incorporated by reference by NCR in rdiance on the opinrons of such firms and on their autfiority 
as experts in auditing and accounting. . •, 
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ELECTRONIC COMMUNICATIONS, INC. A Subsidiary of E-Systems, Inc. 
VOLUME 15, NO. 8 ST. PETE3lSHimO, FLORIDA SEPIJSMBEH 3. 137S 

ECI BECOMES SUBSIDIARY OF E-SYSTEMS 
Sea Pages t and S t o t a a B-Systama F»rue 

Electronic Communicfttlons, Inc., it now a wholly^jivned subsid
iary 0' E-Systems, Inc.. a. Dallas-based high teebnology coinpany 
ivilh vrorldwide operatians in the araas of electronics and alrcm't 
systems. 

John \V. Dixon, E-Systems Chalrjnan and President, announced 
ttie acquJsiUon on Aiisti.it 3 M-

E.SYSTEMS Cl»irTn«n »nd PrAiidffM Jolin V/. Diion adit9a.s managcfDcnl 
QfoMp I t ECI bteejntt t nMinbtr g( lii% WBrid:rida "&T»ft«i." 

EQ in Contract 
For TRT-TAC 
Digital Terminal 

ECI has won sn Air Forte 
contract valued at approxipiats-
ly $150,000 (or a « validaljo" de-
siE" pliase of lh« TRI-TAC DiBi-
lul Non-Stcure Voice Terminal 
(DNVT). 

Thc contract was a-.v*ardcd ir. 
a com.uelitlve ppocureiTMnt hy 
tli< Et«c»oi>le Syslwns Division 
o( t ^ Air Force Systems Com-
incnit. ESD is the procuring 
iiscncy for 11] 5 -fir Force por
tion .;; TiU-T.A.C, Ihe trl-servjce 
luctlwl eommuniciitions pro-
,':;r.'ini. 

Hi:3i-*senlaiii'M ol thc ESD 
DNVT ten.Ti. headed by Col. 
ITrjH-y NltrJfo, deputy director of 
the Systems Project Oflict. were 
at ECI last month tor a post 
n.vard conference on the new 
^rogrdm. Also here were tech
nical r s p r e s e n t i l i r e s irom 
MmiE: Cotp.. thc TJU-TAC of
fice, the Army lilectrcnlcs Com
mand and various user com
mands. 

Under the d.;sJgn-tc-cost con
tract. ECI \vi]i develop and 
manufacture validation models 
of the disUol terminal and n-ill 
carrj' out trode-oH studies, an
alyses and tests leadins to a 
subsetrucnl lull-seal* develop-

See EST) DNIT Tf.nm. Page r 

X-ffead Program 
Grows by i2.8M 

ECI has received i J2,S3,0OO 
addition to an existing eontract 
from the Naval Sea Systems 
Command for the production of 
Exercise Heads tor Havy sur
face-to-air missiles. 

The Exercise Heads are tele, 
matry data transmittlos sets 
wnieh replace tactical warheads 
on Na\y missiles diiring fleet 
training exercises. Thoy trans
mit flight data by tclemcuy to 
surface stations where missile 
pertorniance is monitored. 

The contract addition will 
brlns to more Han 2000 ihe to
tal number of E^tercise Heads 
prcduced by E Q o^'er the past 
five years. Total valuB of the 
program now exceeds 530 mil
lion. 

The Kxercise Heads are used 
v./ith Terrier, Tartar, Talos and 
Navy Standard missiles. 

lowing the Qnallzation ol an 
agreement through which £-
Systems acqaiicd E d from the 
NCR C5>rpora[ion in a 533 mSf 
lion cash purchase. 

Describing the acquisition as 
a "logical alliance," Dixon said 
the combined talents ot tbe two 
companies "^vjll substanHa})y 
strengthen our competitive po-
sitions in the eomniunicatlons 
and electronics fieldc." 

E-Systems develops and man
ufactures a broad range oC e lec 
tronic products and systems ror 
application in electronic war
fare, cammunications, command 
and control, and guidance and 
control systems. It also installs 
and integrates sophisticated olec-
tronic systems in aircrall and 
performs specialized mainten
ance services for government 
and commarcia] users. 

.4bout twi>.tblrd5 of £-Systems 
product strength is centered in 
communications and electronics, 
but with a product and customer 
oricntotion diffci'cnt from Chat 
of ECl. 

ECI President Harold M. May 
expressed his pleasure at be
coming "part of this fine Dallas, 
Texas company," 

In a message to employees. 
May said "E-Systems is an out. 
standing, highly p r o g r e s s i v e 
company in bus inass areas 
closely related lo those ol ECI. 
Wiiti its worldwide marketing 
organisation and strong -techni
cal capabilities, E-Systcms will 
contribute significantly to our 
gro-A'th. And I t>e1ieve ECI can. 

and will, make important con
tributions to E.5y5tcrr.3." 

Mav will report directly to 
Dixon in the E-Systems organi
zational struclure. from an op-
araticnal standpoint there v.-tll 
be "little or no ehange for ECI," 
according to Dixon. 

"On a day by day basis, ECI 
will optrats essentially at jn 
the past," the E-Syslems Chair-
man and President said. He 
added that there wyi be some 
changes in management policies 
and philosophies to t» com< 
patible ivith "those now uied 
throughout E-3ystems." 

In a meeting with ECI man
agers the week following the 
acquisition, Dbcon ccmmented 
on the compatibility 61 the two 
product linos, stressing the fact 
that the combination "will great
ly strengthen our competitivj 
position as wa pursue new busi
ness opportunities." 

He loid thc managers that 
s c l e ra should no longer think 
in ter.Tis of "wc" and "they" as 
regards E-Systems ard ZCl. 

"No%v it should just ba 'us'." 
he said in walcominj ECI as 
the n&vcst member ol the .vorld-
wide "E-Team." 

ECI WIS founded in 1S2T as 
Air Associates, Inc., and adopted 
its present name 'ollosving a 
move to S t Peterspu.-g in 1H7. 
The Company was merged into 
jvCR in 1968 and had been a 
whoUy-wvned MCH subsidiary 
since that time. E-Systems and 
NCR on June 3 announced an 
agreement in principle for the 
acquisition. 

'5 for 5 ' in Sea Trials icith SYR-1 

Postal Forum X 
ECI wilt stress tli6 Com

pany's broaci range ol capa. 
bilktics in Ihc ilcvelopnicnt ot 
m.-iit-handling equipment at 
Ihc tenth annual Postal For
um ill Washington Sept. II-IO. 
See page 3 for fall story. 

USS Wainwright (CG23) scored five successful 
firings out of five attempts !n initial testing at sea 
of the ihjp's updated Weapons Directing Sj'steni 
v/ith live missiles. 

The tests %vere designed to prove che effective
ness of SM-3 modifications which enable Ihe ship's 
fire conlrol system lo function with the new Ter
rier SM-2 iniullus. 

Part ol the new system is the engineering de
velopment model ol the AN/SYR-l Communioa-
t;nn.i Tracking Set designed snd developed by ECH. 

Charles L. Bandaretot Systems Engineering was 
a membsr ot the test support team on the v/ain. 
vsTight during the test operations oft HooEcvcll 
P.oads, Puerto Rico. 

"It was a real milestone," he declared. "It 
tMk a long time aad a lot of work to get to this 
point, but the testing proved we are on the right 
trac':c. We arc mighty proud of tlie results." 

See SlTt-l STKlem, Page 3 

CHUCK BANOERET pojtt N<i»y i^tniqrtliit-.oTi mf i t ig t 
eft builctrn board ac Syitowi 6ng)^Btrirl9 Mape^ir 6Ii 
Oilabo'cts proudly feotj on. _ „ 
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E-Systems, Inc. — Electronic Systems and Aircraft Systems 
£-Systems. Inc., ECTs new 

parent Cbmpany, is a major 
worldvrfde developer and pro
ducer of high technology elec
tronic products and systems. In 
addition. Ihe fast-eroiving Dai-
las. Texas-based Cbmpany of
fers a variety ol aircraft modl-
Ticatlon, overhaul atid mainten-
aree services for government 
and commercial customers. 

Employing approximately 9,Dt)0 
worldwide, E-^stems prior to 
the acquisition of SCI consisted 
ot six divisions and thr^e wboUy-
avned subsidiaries in ssven 
states and several foreign coun
tries. 

Tbe addition ot ECI brings 
the tol-il employment to nearly 
11,000. ECI becomes the fourth 
wtvjlly-invned subsidiary and 
gives E-Systems its t in t Florida 
engineering and manufacturing 
operation. 

E d fits into E-Systcms as 
the hsnd fits Into the proverbial 
glove. BoUi companies axe much 
involved in ultra-soph'istieated 
technology, both are olactronics-
oriented, and both sgn-c the 
U.S. military and intemstionBl 
marfcels. Despite this compati
bility, product lines are largely 
complimentary rather t h a n 
competlti-.'e. 

In general. E-Systsms pro
vide!; products and services in 
the aroa.'; of Intelligence and 
reconnaissance systems, com
mand and control, tlsclronic 
wertare, guidance and control, 
aircraft maintenance and modi
fication, communications, and 
data systems. 

These products and services 
ars ,-narktted around the ivorld. 
Last year. 55 percent of E-
3>3tems total sales were to the 
D-S. Department of Defense, 32 
percent to intemational custom
ers, and 13 percent to commer
cial customers and non-DoD 
U-S, Gov<rnm(?nc agencies. 

Exclusive of E d ' s plant fa
cility of nearly 4«),000 squaie 
feet, E-Systems occupies more 
than three milUoti fest of floor 

span! a t its various operations. 
E-Syitems, fonnerly ovvneU hy 

the LTV Cjorp., has enjoyed a 
dramatic growth since it em-
eised as an Independent com
pany in 1972. Sales of J2« mil
lion last year were almost JlOO 
mlUion more than in 1972. Flor 
ihe lirtt six months of 1976. 
sales were i l U million. The 
COmpany'a common stock Is 
traded on the Neiv York Stock 
Exchange under thc symbol 
"ESY." 

Activities s t the -various S-
Systems divisions and subsidi
aries are many and diverse. 
They share, however, the eom
mon denominators of high tech
nology and electronic capability. 
Foll0'.Ting is a brief description 
ot the principle activities at 
each division and subGldiaiy: 

Qrcea\ ' i l i« DlTtsiaa, 
GrocnvUle, T e t 

Design and Installation of 
highly complex airborne intel-
ligcncD, nioonnalssanee and sur
veillance systems; 

Systems integration for a wide 
variety of sophisticated aircraft, 
such as the .advanced Airborne 
command Post (AABNCP) for 
use tjy the President and other 
membeis of the National Com
mand Authority in the »V8ni of 
a national emergency; 

Overhaul and maintenance of 
many different types of militar>' 
and tlvUian aircraft, such u 
the Special .'̂ Ir Mission fleet 
assigned to top U-£ Govern
ment officials. Including the 
President and Cabinet oilicers; 

Special airborne ar.d ground-
bised electronic systems for 
Sinai Support Mission and other 
foreign programs. 

Donaldson Dlvtsion, 
Gfeemillt, S.C, 

full range oC maintenance 
and overhJiiil .'^srvices fnr air
craft of all type* and sizes; 

Manufacturer ot compocienls 
for aircraft modification pro
grams: 

Prototype in:tall&tiont for a 
wide variety of aircraft types. 

Oariand Division, 
Oarlaad, Tnx. 

Large data managemeint sys
tems ts provide rapid handling 
ot data hank inforinatjon for 
resource management: 

Digital conmiunications com
mand and conbrol systems for 
public safety appUcations; 

Large screen displays provid
ing location data about ships, 
surface vehicles, aircraft, and 
spacccrofl; 

Digital secure voice and com
munications manage.-nent sys-
tsms for military and commer
cial users; 

.Automated postal systems 
for the U.S. Government and 
volume mail processors, both 
domestic and International: 

Large antennas from 15 to 105 
feet in diameter for satellite 
communicaUons; 

G'jidancc systems. 

IVlelpar Division. 
Falls C^iureli, Va. 

Electronic warfare systems 
including electronic counter-
measures and radar warning 
and homing; 

Radio frequency Jntelllgenee 
acquisition, collection and pro
cessing systems; 

Epecioliced cicctranlcs for 
communication, ordnance, and 
commercial and military intru-
son detection security equip
ment; 

.MiniaLure reniotuly piloted vc. 
hides (MINI-PJ'Vsl and Ihei:-
electronic payloads. 

ivlontck Division, 
S i i t l a k e City. Utaii -

Auuimatic flight controls and 
components for Boeing 727/737/ 
747 and Lockheed L-IUU Tri-
Star commercial jet aircraft 
and 3ell 204 and 222 helicopters; 

Thmst ccctrols Jor spacecraft, 
such as the Viking Mars Lander 
and Minuteman: 

Flew control devices for the 
p»trocb»mical industry; 

Shock stippressors and isolat
ors for nuclear power plants;. ' 

Ground and ship-based navi
gation aids for comm;a'ciaI, mil
itary and general aviation. 

STemnor "ntvlRinn, 
Huntington, Ind. 

World's largest volume pro
ducer for U.S. milita.-y and 
moce than 50 foreign govern
ments of militat-y radios for ail 
types of taciieal communica
tions applications fairtxirne, vc-
hiculoc and personnel); 

Manufacturer of magnetic 
brakes, linear actuators and 
highway emergency call boxes; 

ilflanuCacuirer of electronic 
components, including resistors, 
rheostats, switches, and actu-
atots; 

Co-producer ot military radios 
with Republic of .Korea In Seool 
end Indonesia in Djakarta. 

Scrv..*ir, Inc., 
Kcusloii, Tu-v. 

Aircraft maintenance and fa
cility operation services at NA. 
SA's Johnson Soaee Center and 
Edwards .^r Force Base; 

Aircraft maintenance for the 
U.S. Army Electronics Com-
.mand and U.S. Customs Service. 

.4lr .\sin. Company l.lniltcdi 
Tnlnau, Taiwan 

(Republic of Clinal 
Largest dlversiticd facility in 

thp ? a r Fa.-Bt for wirr.raft ovnr-
haul, maintenance and modlfl-
czLon, Includ'ms engine repair, 
for U.S. militarj". foreign gov-
emmonts and international air
lines ond other conimorcial cus
tomers. 

T.-U, Inc., 
Falls Church, Va. 

Consulting engineers and de-
sig.iers of microwave systems 
and tclecommunicatiais net
works worldwide. 

Intcrualwnal 
E-Systcms maintains customer 

relations offices throughout the 
United States and in nine for
eign countries—West Germany, 
Belgium. Italy. Iran, Singapore, 
Indonesia. South Korea, Japan, 
and Brazil. There are three In
ternationa! regions in the cor-
po.-ate structure ;•• The .Americas; 
The Far East; and Cental Eu
rope—I'Ud-East—Africa. 

S.SYSTEMS IMrERNAIICWAL HEADOliARTERS wiK b« loevl^c tr> ihii modtrn oHict building 
,f *lie N-0 «r«'Y itrucliir* ;i «onp<etod cirly :i*tl y*4r. 

ncnh OJII«I 

What's hi a Name? 
S-Syttems came into beLig in 

1955 as LTV UlRciicsystems. 
then part yf LInu-Temco Vought, 
Inc. FOII-3wing a spin^3ff frum 
LTV in I9T2 thc corporate name 
E-Syslems. Inc. was adopted. 

What does the letler " E " stand 
for? 

Nothinj in particular. 11 is 
often thought ot as "electron
ics," E'Jt E-Systens Chairman 
and President John W. Dixon 
says it .Ttcrely stands for "any 
^v r̂d that starts with E and ;£ 
good." 

Time Mafa-iine, in fad. said 
the " E " might sta.nd far "E.-C-
cellent." _ •- -
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Isslogo.bmp 2008-04-29 FFNAL DMT Itr to Andrews with Exhibits Part 2.pdf 

•ffi 
2008-04-29 FINAL DMT Itr to Andrews with Exhibits Parti .pdf 

Dear Denise, 

Per our discussion this morning, I am providing to you the April 29, 2008 letter from David Traster to Paul Marx, 
as referenced in the Answer to Question 4 (at page 3, fn. 1) of ITT's March 31, 2011 Response to EPA's 
information request of February 28, 2011. You will note that the footnote refers to the letter as dated April 28, 
2008; in fact the letter is dated April 29, 2008. I apologize for the error. 

The Exhibits to the Traster letter are also attached, including Exhibits 0 and R, which are referenced in footnote 1 
to ITT's Response. 

Hard copy will follow. 

Regards, 

Larry 

Larry Silver, Esquire 
Lsilver@langsamsteyens.com 

1616 Walnut Street, Suite 1700, Philadelphia, PA 19103-5319 
215-732-3255 | FAX: 215-732-3260 

250 West Main Street, Moorestown, NJ 08057-2365 
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856-727-0057 | FAX: 856-727-0315 

vyrww.langsamstevens.cpnri 

This tnessage antj any attachments may contain confidential or privileged information and are only for the use of the intended recipient of this 
message. If you are not the intended recipient, please notify the sender by return email, and delete or destroy this and all copies of this message and 
all attachments. Any unauthorized disclosure, use. distribution, or reproduction of this message or any attachinents is prohibited and may be unlawful. 
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